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33-6321 Adoption of Rule 242 Regarding 
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Pg. 1244 would modify the current exemption 
from a Commission rule requiring 
national securities exchange to 
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SECURITIES ACT OF 1933 





SECURITIES ACT OF 1933 
Release No. 6320/June 8, 1981 


In the Matter of 


FRAZEE, THOMAS AND TATE 
5100 Poplar Avenue, Suite 420 
Memphis, Tennessee 38137 


(18-71) 


ORDER PURSUANT TO SECTION 3(a)(2) OF 
THE SECURITIES ACT OF 1933 EXEMPTING 
FROM THE PROVISIONS OF SECTION 5 OF 
THE ACT INTERESTS OR PARTICIPATIONS IN 
THE FRAZEE, THOMAS AND TATE RETIRE- 
MENT PLAN. 


Frazee, Thomas and Tate, an accounting firm or- 
ganized as a Tennessee partnership, filed an ap- 
plication on February 12, 1980, and amendments 
thereto on March 10, 1980 and January 19, 1981 
for an exemption from the registration require- 
ments of the Securities Act of 1933 (‘Act’) for in- 
terests or participations issued in connection with 
the Frazee, Thomas and Tate Retirement Plan 
(‘Plan’). 


On May 11, 1981, a notice was issued (Securities 
Act Release No. 6317) of the filing of the applica- 
tion. The notice gave interested persons an oppor- 
tunity to request a hearing and stated that an order 
disposing of the application would be issued as of 
course unless a hearing should be ordered. No re- 
quest for a hearing has been filed, and the Com- 
mission has not ordered a hearing. 


The matter has been considered and it is found 
that the granting of the application is appropriate 
in the public interest and consistent with the pro- 
tection of investors and the purposes fairly intend- 
ed by the policy and provisions of the Act. Accord- 
ingly. 


IT 1S ORDERED, pursuant to Section 3(a)(2) of 
the Act, that interests or participations issued in 
connection with the Plan shall not be subject to the 
requirements of Section 5 of the Act, effective 
forthwith. 


1234/SEC DOCKET 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES ACT OF 1933 
Release No. 6321/June 11, 1981 


AVAILABILITY OF RULE 242 TO CERTAIN MIN- 
ING COMPANIES; DEFINITION OF “QUALIFIED 
ISSUER” 


ACTION: Final rule. 


SUMMARY: The Commission is amending Rule 
242, a small issue exemptive rule under Section 
3(b) of the Securities Act of 1933, to allow certain 
issuers engaged in the mining business to utilize 
that rule in the offer and sale of their securities. 
The present exclusion of such companies is re- 
moved from the definition of a ‘qualified issuer,” 
thereby extending to them the advantages of rais- 
ing limited amounts of capital through unregistered 
offerings of securities. 


EFFECTIVE DATE: Thirty days after publication in 
the Federal Register. 


FOR FURTHER INFORMATION CONTACT; Dani- 
el Abdun-Nabi, Office of Small Business Policy, 
Division of Corporation Finance, Securities and 
Exchange Commission, 500 North Capitol Street, 
Washington, D.C. 20549, (202) 272-2644. 


SUPPLEMENTARY INFORMATION: On March 
25, 1981, there was published in the Federal Reg- 
ister [46 FR 18559] a notice of proposed rule- 
making proposing to expand the availability of 
Rule 242 to certain issuers engaged in mining op- 
erations. The proposed amendment would change 
the definition of “qualified issuer’ by deleting the 
exclusion presently appearing in Rule 242(a)(5)(iii) 
and Note thereto, thereby permitting certain min- 
ing companies to utilize that rule in the offer and 
sale of their securities. Interested parties were 
given the opportunity to submit, not later than May 
15, 1981, their views and recommendations re- 
garding the proposal. 
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Only one comment has been received regarding 
the proposed amendment. The Commission, after 
considering the issues raised by the commentator, 
has determined to adopt the amendment as pro- 
posed with one minor technical revision. There- 
fore, Part 230 of 17 CFR Chapter II is hereby 
amended by removing paragraph (a)(5)(iii) of 
§230.242, by revising paragraph (a)(5)(iv) and 
redesignating it as new paragraph (a)(5)(iii), by 
redesignating paragraph (a)(5)(v) as paragraph 
(a)(5)(iv), and by amending the cross reference 
appearing in the proviso paragraph following para- 
graph (a)(5)(v)(B) to read paragraph (a)(5)(iv). 


Summary of final Regulatory Flexibility Analysis: 


The Commission has prepared a final regulatory 
flexibility analysis in accordance with 5 U.S.C. 604 
regarding the amendments to Rule 242 adopted 
herein. 


The analysis notes that Rule 242 was adopted to 
provide small business with an alternative exemp- 
tion from registration which overcomes certain 
problems encountered in utilizing other available 
exemptive rules. The objective of the amendment 
to Rule 242 adopted herein is to expand the class 
of qualified issuers to include certain mining 
companies. There were no adverse public com- 
ments received concerning the initial regulatory 
flexibility analysis published by the Commission. A 
copy of the final regulatory flexibility analysis may 
be obtained by contacting the Office of small Busi- 
ness Policy, Division of Corporation Finance, U.S. 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549, (202) 
272-2644. 


Statutory Authority: The Commission hereby 
adopts the amendments to Rule 242 pursuant to 
the Securities Act of 1933, particularly sections 
3(b), (4)(1) and 19(a). 


[Secs. 3(b), 4(1), 19(a), 48 Stat. 75, 77, 85; sec. 
209, 48 Stat. 908; 59 Stat. 167 sec. 6, 68 Stat. 
684; sec. 12, 78 Stat. 580; 84 Stat. 1480; sec. 
308(a)(1), (2), (3), 90 Stat. 56, 57; sec. 18, 92 
Stat. 275; sec. 2, 92 Stat. 962 (15 U.S.C. 77c(b), 
77d(1), 77s(a))]. 
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By the Commission. 


George A. Fitzsimmons 
Secretary 





PART 230—GENERAL RULES AND REGULA- 
TIONS, SECURITIES ACT OF 1933 


§230.242 Exemption of limited offers and sales by 
qualified issuers. 


(iii) is not a majority-owned subsidiary of an issuer 
which does not meet the qualifications for use of 
this rule as specified in paragraph (a)(5)(i) or (ii) of 
this rule. 


iv) *** 
(A) *** 
(B)*** 


Provided, further, That paragraph (a)(5)(iv) of this 
section shall not apply to any issuer if the Com- 
mission determines, upon a showing of good 
cause, that it is not necessary under the circum- 
stances that the exemption under this section be 
denied. Any such determination by the Commis- 
sion shall be without prejudice to any other action 
by the Commission in any other proceeding or 
matter with respect to the issuer or any other per- 
son. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 17839/June 5, 1981 


A notice has been issued giving interested per- 
sons until June 25, 1981 to comment on the appli- 
cation of the Midwest Stock Exchange for unlisted 
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trading privileges in the common stock (no par 
value) of WENDY’s INTERNATIONAL, INC. which 
is listed and registered on one or more other na- 
tional securities exchanges and is reported in the 
consolidated transaction reporting system. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17840/June 5, 1981 


A notice has been issued giving interested per- 
sons until June 25, 1981 to comment on the appli- 
cation of the Philadelphia Stock Exchange, Inc. 
for unlisted trading privileges in the common stock 
($1 par value) of TCYS ‘“R” US which is listed and 
registered on one or more other national securities 
exchanges and is reported in the consolidated 
transaction reporting system. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17841/June 5, 1981 


A notice has been issued giving interested per- 
sons until June 25, 1981 to comment on the appli- 
cations of the Boston Stock Exchange, Incorpo- 
rated for unlisted trading privileges in three issues 
which are registered on one or more other national 
securities exchanges and are reported in the con- 
solidated transaction reporting system. 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 17842/June 5, 1981 


In the Matter of Applications of the 


MIDWEST STOCK EXCHANGE, 
INCORPORATED 


For Unlisted Trading Privileges 


Securities Exchange Act of 1934 


FINDINGS AND ORDER GRANTING APPLICA- 
TIONS FOR UNLISTED TRADING PRIVILEGES 


1236/SEC DOCKET 


The Midwest Stock Exchange (“MSE”) has filed 
applications with the Commission pursuant to Sec- 
tion 12(f)(1)(B) of the Securities Exchange Act of 
1934 (‘Act’) and Rule 12f-1 [17 CFR 240.12f-1] 
thereunder, for unlisted trading privileges in the 
following securities which are listed on another na- 
tional securities exchange:' 


Bairnco Corporation 
Common Stock, $.05 Par Value (File 
No. 7-5915) 


National Convenience Stores Inc. 
Common Stock, $41 2% Par Value (File 
No. 7-5914) 


The Commission finds that approval of the MSE’s 
applications for unlisted trading privileges in these 
securities is consistent with the maintenance of 
fair and orderly markets and the protection of in- 
vestors. As a national securities exchange regis- 
tered with the Commission pursuant to Section 6 
of the Act, the MSE is subject to the provisions of 
paragraph (b) of that section, and to the Commis- 
sion’s inspection authority and oversight responsi- 
bility under Sections 17 and 19 of the Act and the 
rules and regulations thereunder. In addition, 
transactions in the subject securities, regardless 
of the market in which they occur, are reported in 
the consolidated transaction reporting system con- 
templated by Rule 11Aa3-1 under the Act [17 
CFR 240.11Aa3-1]. The availability of last sale in- 
formation for the subject securities should contrib- 
ute to pricing efficiency and to ensuring that trans- 
actions on the MSE are executed at prices which 
are reasonably related to those occurring in other 
markets. Finally the Commission has received no 
comments indicating that the granting of these ap- 
plications would not be consistent with the mainte- 
nance of fair and orderly markets and the protec- 
tion of investors. The Commission further finds 
that approval of the MSE applications will provide 
increased opportunities for competition among 
brokers and dealers and among exchange mar- 
kets consistent with the purposes of the Act and 
the objectives of the national market system. 





'Notice of these applications was given by publi- 
cation in the Federal Register. 46 FR 26970 (May 
15, 1981). The Commission has received no com- 
ments with respect to these applications. 
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ACCORDINGLY, IT IS ORDERED, pursuant to 
Section 12(f)(1)(B) of the Act, that the applications 
for unlisted trading privileges on the Midwest 
Stock Exchange in the above named securities 
are hereby approved. 


For the Commission by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17843/June 5,1981 


A notice has been issued giving interested per- 
sons until June 25, 1981 to comment on the appli- 
cations of the Boston Stock Exchange, Incorpo- 
rated for unlisted trading privileges in the capital 
stock ($1 par value) of LAKE SHORE MINES LTD. 
and the common stock (no par value) of WRIGHT 
HARGREAVES MINES LTD. which are registered 
on one or more other national securities ex- 
changes and are reported in the consolidated 
transaction reporting system. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17844/June 5, 1981 


NOTICE OF FILING AND EFFECTIVENESS OF 
PROPOSED RULE CHANGE BY THE PACIFIC 
STOCK EXCHANGE, INCORPORATED 


File No. SR-PSE-81-11 


The Pacific Stock Exchange, Incorporated 
(“PSE”) submitted on June 1, 1981, a proposed 
rule change under Rule 19b-4 to amend PSE Rule 
IX, Section 10(b) regarding the SEC registration 
fees provided for in Section 31 of the Securities 
Exchange Act of 1934 (‘Act’). The proposed rule 
change indicates that the fee assessed to the PSE 
has been increased from 1/500th to 1/300th of 1 
per centum of the aggregate dollar amount of the 
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sales of securities transacted on the PSE. In addi- 
tion, the proposed rule change increases the 
transaction fees the PSE charges its members 
from one cent for each $500 to one cent for each 
$300 or fraction thereof of the dollar volume of 
sales transacted on the PSE. 


The foregoing change has become effective, pur- 
suant to Section 19(b)(3)(A) of the Act. At any time 
within sixty days of the filing of such proposed rule 
change, the Commission may summarily abrogate 
such rule change if it appears to the Commission 
that such action is necessary or appropriate in the 
public interest, for the protection of investors, or 
otherwise in furtherance of the purposes of the Se- 
curities Exchange Act of 1934. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
June 8, 1981. Interested persons are invited to 
submit written data, views and arguments con- 
cerning the submission within 21 days from the 
date of publication in the Federal Register. Per- 
sons desiring to make written comments should 
file six copies thereof with the Secretary of the 
Commission, Securities and Exchange Commis- 
sion, 500 North Capitol Street, Washington, D.C. 
20549. Reference should be made to File No. SR- 
PSE-81-11. 


Copies of the submission, all subsequent amend- 
ments, all written statements with respect to the 
proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those 
which may be withheld from the public in accord- 
ance with the provisions of 5 U.S.C. §552, will be 
available for inspection and copying at the Com- 
mission’s Public Reference Room, 1100 L Street, 
N.W., Washington, D.C. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authortiy. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 17845/June 5, 1981 


NOTICE OF FILING AND EFFECTIVENESS OF 
PROPOSED RULE CHANGE BY THE AMERICAN 
STOCK EXCHANGE, INC. 


File No. SR-Amex-81-11 


The American Stock Exchange, Inc. (‘Amex’) 
submitted, on June 1, 1981, a proposed rule 
change under Rule 19b-4 to amend Amex Rule 
116 to reflect a change in the acronyms used by 
the Amex for universal contra broker give-ups on 
orders which are executed through the Opening 
Automated Report Service (“OARS”). 


The foregoing change has become effective, pur- 
suant to Section 19(b)(3)(A) of the Securities Ex- 
change Act of 1934 (‘Act’). At any time within 
sixty days of the filing of such proposed rule 
change, the Commission may summarily abrogate 
such rule change if it appears to the Commission 
that such action is necessary or appropriate in the 
public interest, for the protection of investors, or 
otherwise in furtherance of the purposes of the 
Act. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
June 8, 1981. Interested persons are invited to 
submit written data, views and arguments con- 
cerning the submission within 21 days from the 
date of publication in the Federal Register. Per- 
sons desiring to make written comments should 
file six copies thereof with the Secretary of the 
Commission, Securities and Exchange Commis- 
sion, 500 North Capitol Street, Washington, D.C. 
20549. Reference should be made to File No. SR- 
Amex-81-11. 


Copies of the submission, all subsequent amend- 
ments, all written statements with respect to the 
proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those 
which may be withheld from the public in accord- 
ance with the provisions of 5 U.S.C. §552, will be 
available for inspection and copying at the Com- 
mission’s Public Reference Room, 1100 L Street, 
N.W., Washington, D.C. 


1238/SEC DOCKET 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17846/June 5, 1981 


NOTICE OF FILING OF PROPOSED RULE 
CHANGE BY THE PHILADELPHIA STOCK EX- 
CHANGE, INC. 


File No. SR-Phix-81-9 


The Philadelphia Stock Exchange, Inc. submitted 
on May 27, 1981, a proposed rule change under 
Rule 19b-4 to provide uniform standards of con- 
duct for both the options and equity trading floors 
and to increase the maximum assessments for vi- 
olations of the exchange’s rules governing con- 
duct on the respective trading floors. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
June 8, 1981. In order to assist the Commission to 
determine whether to approve the proposed rule 
change or institute proceedings to determine 
whether the proposed rule change should be dis- 
approved, interested persons are invited to submit 
written data, views and arguments concerning the 
submission within 21 days from the date of publi- 
cation in the Federal Register. Persons desiring to 
make written comments should file six copies 
thereof with the Secretary of the Commission, Se- 
curities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Refer- 
ence should be made to File No. SR-Phix-81-9. 


Copies of the submission, all subsequent amend- 
ments, all written statements with respect to the 
proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those 
which may be withheld from the public in accord- 
ance with the provisions of 5 U.S.C. §552, will be 
available for inspection and copying at the Com- 
mission’s Public Reference Room, 1100 L Street, 
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N.W., Washington, D.C. Copies of the filing and of 
any subsequent amendments will also be avail- 
able at the principal office of the above-mentioned 
self-regulatory organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17847/June 5, 1981 


NOTICE OF FILING OF AMENDMENT TO PRO- 
POSED RULE CHANGE BY THE PHILADELPHIA 
STOCK EXCHANGE, INC. 


File No. SR-Phix-81-1 


The Philadelphia Stock Exchange, Inc. submitted 
on June 1, 1981, an amendment to a proposed 
rule change under Rule 19b-4 which would estab- 
lish a program for the evaluation of specialists and 
the reallocation of specialty securities for sub- 
standard specialist performance.' The amendment 
would require that the Allocation, Evaluation and 
Securities Committee give written notice of and 
the basis for a decision to assign a security to a 
particular specialist. In addition, the amendment 
provides that proposed Rules 501 through 505, 
relating to the appointment of specialists and pro- 
cedures to be implemented in the event of 
unsatisfactory specialist performance, shall con- 
tinue in effect for a period of two years from the 
date of Commission approval. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
June 8, 1981. In order to assist the Commission to 
determine whether to approve the proposed rule 
change or institute proceedings to determine 
whether the proposed rule change should be dis- 





‘Notice of the proposed rule change was given by 
publication of a Commission release (Securities 
Exchange act Release No. 17565, February 20, 
1981) and by publication in the Federal Register 
(46 FR 14511, March 30, 1981). 
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approved, interested persons are invited to submit 
written data, views and arguments concerning the 
submission within 21 days from the date of publi- 
cation in the Federal Register. Persons desiring to 
make written comments should file six copies 
thereof with the Secretary of the Commission, Se- 
curities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Refer- 
ence should be made to File No. SR-Phix-81-1. 


Copies of the submission, all subsequent amend- 
ments, all written statements with respect to the 
proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those 
which may be withheld from the public in accord- 
ance with the provisions of 5 U.S.C. 552, will be 
available for inspection and copying at the Com- 
mission’s Public Reference Room, 1100 L Street, 
N.W., Washington, D.C. Copies of the filing and of 
any subsequent amendments will also be avail- 
able at the principal office of the above-mentioned 
self-regulatory organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17848/June 5, 1981 


NOTICE OF FILING OF PROPOSED RULE 
CHANGES BY THE MUNICIPAL SECURITIES 
RULEMAKING BOARD 


File No. SR-MSRB-81-6 


The Municipal Securities Rulemaking Board (the 
“MSRB”) submitted on May 11, 1981, proposed 
rule changes under Rule 19b-4 to amend its uni- 
form practice rule, MSRB rule G-12. The proposed 
rule changes would revise the procedures used by 
municipal securities dealers wishing to close out 
purchase transactions which have not yet been 
completed. The proposal also establishes mini- 
mum content requirements for notices of close- 
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outs, retransmittals, and date extensions and sub- 
stitutes a longer standard period of time between 
issuance and effectiveness of the first close-out 
notice. In addition, the proposal shortens the time 
periods for retransmittals and consolidates time 
extensions. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
June 8, 1981. In order to assist the Commission in 
determining whether to approve the proposed rule 
changes or to institute proceedings to determine 
whether the proposed rule changes should be dis- 
approved, interested persons are invited to submit 
written data, views, and arguments concerning the 
submission within 21 days from the date of publi- 
cation in the Federal Register. Persons desiring to 
make written comments should file six copies 
thereof with the Secretary of the Commission, Se- 
curities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Refer- 
ence should be made to File No. SR-MSRB-81-6. 


Copies of the submission and all subsequent 
amendments and copies of all written statements 
with respect to the proposed rule changes which 
are filed with the Commission and all written com- 
munications relating to the proposed rule changes 


between the Commission and any person, other 
than those which may be withheld from the public 
in accordance with the provisions of 5 U.S.C. 
§552, will be available for inspection and copying 
at the Commission’s Public Reference Room, 
1100 L Street, N.W., Washington D.C. Copies of 
the filing and any subsequent amendments will 
also be available at the principal office of the 
above-mentioned self-regulatory organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 17849/June 5, 1981 


NOTICE OF FILING OF PROPOSED RULE 
CHANGE BY THE MUNICIPAL SECURITIES 
RULEMAKING BOARD 


File No. SR-MSRB-81-9 


The Municipal Securities Rulemaking Board (the 
“MSRB”) submitted on June 1, 1981, a proposed 
rule change under Rule 19b-4 to amend its uni- 
form practice rule, MSRB rule G-12. The proposed 
rule change would alter subsection (g) of the rule 
to expand the circumstances under which recla- 
mation is permitted. The proposal would provide a 
right of reclamation in the event that a transaction 
not specified to involve registered securities is 
completed by the erroneous delivery and accept- 
ance of registered securities. The proposal, how- 
ever, establishes a time limit of one business day 
from the date of delivery of the securities for recla- 
mation in this circumstance. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
June 8, 1981. In order to assist the Commission in 
determining whether to approve the proposed rule 
change or to institute proceedings to determine 
whether the proposed rule change should be dis- 
approved, interested persons are invited to submit 
written data, views, and arguments concerning the 
submission within 21 days from the date of publi- 
cation in the Federal Register. Persons desiring to 
make written comments should file six copies 
thereof with the Secretary of the Commission, Se- 
curities and Exchange Commission, 500 North 
Capitol Street, N.W., Washington, D.C. 20549. 
Reference should be made to File No. SR- 
MSRB-81-9. 


Copies of the submission, all subsequent amend- 
ments, and all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those 
which may be withheld from the public in accord- 
ance with the provisions of 5 U.S.C. §552, will be 
available for inspection and copying at the Com- 
mission’s Public Reference Room, 1100 L Street, 
N.W., Washington, D.C. 
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Copies of the filing and of any subsequent amend- 
ments will also be available at the principal office 
of the above-mentioned self-regulatory organiza- 
tion. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17850/June 8, 1981 


NOTICE OF FILING AND EFFECTIVENESS OF 
PROPOSED RULE CHANGE BY THE NATIONAL 
ASSOCIATION OF SECURITIES DEALERS, INC. 


File No. SR-NASD-81-10 


The National Association of Securities Dealers, 
Inc. (the “NASD”), submitted on May 29, 1981, a 
proposed rule change under Rule 19b-—4 to amend 
Article Ill, Section 8 of the NASD’s Rules of Fair 
Practice by adding a new paragraph reflecting an 
interpretation of the Board of Governors. The lan- 
guage of Section 8 provides that an NASD mem- 
ber engaging in a swap transaction ‘shall pur- 
chase the securities at a fair market price at the 
time of purchase.” The interpretation submitted by 
the NASD clarifies when the “time of purchase” 
occurs for certain swap transactions. 


The foregoing change has become effective, pur- 
suant to Section 19(b)(3)(A) of the Securities Ex- 
change Act of 1934 (‘Act’). At any time within 
sixty days of the filing of such proposed rule 
change, the Commission may summarily abrogate 
such rule change if it appears to the Commission 
that such action is necessary or appropriate in the 
public interest, for the protection of investors, or 
otherwise in furtherance of the purposes of the Se- 
curities Exchange Act of 1934. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
June 8, 1981. Interested persons are invited to 
submit written data, views and arguments con- 
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cerning the submission within 21 days from the 
date of publication of the Federal Register. Per- 
sons desiring to make written comments should 
file six copies thereof with the Secretary of the 
Commission, Securities and Exchange Commis- 
sion, 500 North Capitol Street, Washington, D.C. 
20549. Reference should be made to File No. 
SR-NASD-81-10. 


Copies of the submission, all subsequent amend- 
ments, all written statements with respect to the 
proposed rule change which are filed with the 
Commission, and all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those 
which may be withheld from the public in accord- 
ance with the provisions of 5 U.S.C. §552, will be 
available for inspection and copying at the Com- 
mission’s Public Reference Room, 1100 L Street, 
N.W., Washington, D.C. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17851/June 9, 1981 


NOTICE OF EFFECTIVENESS OF A PROPOSED 
RULE CHANGE BY THE NATIONAL SECURITIES 
CLEARING CORPORATION (FILE NO. SR- 
NSCC-81-6) 


The National Securities Clearing Corporation 
(“NSCC”) submitted on May 27, 1981 a proposed 
rule change under Rule 19b-—4 to delete all refer- 
ences to the Depository Trust Company’s (“DTC”) 
right to assess NSCC’s Clearing Fund. DTC has 
relinquished this right in rule filing SR-DTC-81-2, 
which is currently before the Commission. NSCC 
will put its rule changes into effect concurrent with 
the effectiveness of the DTC companion filing. 


The foregoing rule change has become effective 
pursuant to Section 19(b)(3)(A) of the Securities 
Exchange Act of 1934 and Rule 19b-4 thereun- 
der. At any time within sixty days of the filing of 
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such proposed rule change, the Commission may 
summarily abrogate the rule change if it appears 
to the Commission that such action is necessary 
or appropriate in the public interest, for the protec- 
tion of investors, or otherwise in furtherance of the 
purposes of the Securities Exchange Act of 1934. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
June 15, 1981. Interested persons are invited to 
submit written data, views and arguments con- 
cerning the submission within twenty-one days 
from the date of publication in the Federal Regis- 
ter. Persons desiring to make written submissions 
should file six copies thereof with the Secretary of 
the Commission, Securities and Exchange Com- 
mission, 500 North Capitol Street, Washington, 
D.C. 20549. Reference should be made to File No. 
SR-NSCC-81-6. 


Copies of the submission, with accompanying ex- 
hibits, and of all written comments will be available 
for public inspection at the Securities and Ex- 
change Commission’s Public Reference Room, 
1100 L Street, N .W., Washington, D.C. Copies of 
the filing will also be available at the principal of- 
fice of the above-mentioned self-regulatory organi- 
zation. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17852/June 10, 1981 


NOTICE OF FILING AND EFFECTIVENESS OF 
PROPOSED RULE CHANGE BY THE MUNICI- 
PAL SECURITIES RULEMAKING BOARD 


File No. SR-MSRB-81-8 


The Municipal Securities Rulemaking Board (the 
“MSRB’”’) submitted on May 23, 1981, a proposed 
rule change under Rule 19b-4 to clarify MSRB 
rules G—12 and G-15 concerning the criteria to be 
used when calculating the yield or dollar price on 


1242/SEC DOCKET 


callable securities. Rules G-—12 (Uniform Practice) 
and G-15 (Customer Confirmations) presently re- 
quire that confirmations of transactions in callable 
securities effected on a yield basis contain, among 
other things, the dollar price calculated to the 
lowest of price to premium call, par option, or ma- 
turity. In addition, rule G—15 currently requires that 
for transactions effected on a dollar price basis the 
confirmation must show, among other things, the 
dollar price and, except for transactions in certain 
callable securities effected at a dollar price in ex- 
cess of par, the lowest of resulting yield to premi- 
um call, par option, or maturity. As of October 1, 
1981, rule G-15 will require such yield calcula- 
tions on all dollar price transactions. Under the 
proposed rule change calculation of the lowest 
yield or dollar price on callable securities would be 
based on “in whole” call features. Catastrophe, 
sinking fund, or “in part’ call features would not be 
used for the price calculations required by rules 
G-12 and G-15. 


The foregoing change has become effective, pur- 
suant to Section 19(b)(3)(A) of the Securities Ex- 
change Act of 1934 (the “Act’’). At any time within 
sixty days of the filing of such proposed rule 
change, the Commission may summarily abrogate 
such rule change if it appears to the Commission 
that such action is necessary or appropriate in the 
public interest, for the protection of investors, or 
otherwise in furtherance of the purposes of the 
Act. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
June 15, 1981. In order to assist the Commission 
in determining whether to abrogate the proposed 
rule change, interested persons are invited to sub- 
mit written data, views, and arguments concerning 
the submission within 21 days from the date of 
publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commis- 
sion, 500 North Capitol Street, Washington, D.C. 
20549. Reference should be made to File No. 
SR-MSRB-81-8. 


Copies of the submission, all subsequent amend- 
ments, and ail written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those 
which may be withheld from the public in accord- 
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ance with the provisions of 5 U.S.C. §552, will be 
available for inspection and copying at the Com- 
mission’s Public Reference Room, 1100 L Street, 
N.W., Washington, D.C. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17853/June 10, 1981 


NOTICE OF FILING OF PROPOSED RULE 
CHANGE BY THE MUNICIPAL SECURITIES 
RULEMAKING BOARD 


File No. SR-MSRB-81-10 


On June 2, 1981, the Municipal Securities Rule- 
making Board (the “MSRB’’) submitted a proposed 
rule change under Rule 19b-—4 that would amend 
MSRB rule G-12 regarding uniform practice. The 
proposed rule change would amend rule G-12 to 
clarify that the exclusion in the rule for trades 
processed through a registered clearing agency 
applies only to those functions actually performed 
by such clearing agency. The proposed rule 
change would also establish a verification proce- 
dure for trades submitted to a clearing agency that 
were uncompared, and would clarify the rule to 
provide that various forms of delivery of municipal 
securities through a registered clearing agency 
constitute good delivery. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
June 15, 1981. In order to assist the Commission 
in determining whether to approve the proposed 
rule change or to institute proceedings to deter- 
mine whether the proposed rule change should be 
disapproved, interested persons are invited to 
submit written data, views, and arguments con- 
cerning the submission within 21 days from the 
date of publication in the Federal Register. Per- 
sons desiring to make written comments should 
file six copies thereof with the Secretary of the 
Commission, Securities and Exchange Commis- 
sion, 500 North Capitol Street, Washington, D.C. 
20549. Reference should be made to File No. SR- 
MSRB-81-10. 
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Copies of the submission and all subsequent 
amendments and copies of all written statements 
with respect to the proposed rule change which 
are filed with the Commission and all written com- 
munications relating to the proposed rule change 
between the Commission and any person, other 
than those which may be withheld from the public 
in accordance with the provisions of 5 U.S.C. 
§552 will be available for inspection and copying 
at the Commission’s Public Reference Room, 
1100 L Street, N.W., Washington, D.C. Copies of 
the filing and of any subsequent amendments will 
also be available at the principal office of the 
above-mentioned self-regulatory organization. 


For the Commission, by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17854/June 10, 1981 


NOTICE OF FILING OF AMENDMENT TO PRO- 
POSED RULE CHANGE BY THE AMERICAN 
STOCK EXCHANGE, INC. 


File No. SR-Amex-81-7 


The American Stock Exchange, Inc. (‘Amex’) 
submitted on June 8, 1981, an amendment to a 
proposed rule change under Rule 19b-—4. The pro- 
posed rule change would amend Article V, Section 
1(b)(1) of its Constitution and Disciplinary Rules 1, 
2, and 3 to permit disciplinary panel hearing offi- 
cers to qualify as panel chairmen in appropriate 
cases, and to authorize all exchange members to 
serve as disciplinary panel members and panel 
chairmen.' The amendment to the proposed rule 





'Notice of the proposed rule change was given by 
publication of a Commission release (Securities 
Exchange Act Release No. 17729, April 17, 1981) 
and by publication in the Federal Register (46 FR 
23360, April 24, 1981). At the time of such publi- 
cation, the proposed rule change had not yet been 
voted upon by the regular members of the Amex. 
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change indicates that the Amex membership has 
approved the Constitutional amendment and that 
no further action by the Board of Governors or the 
membership is required. 


In order to assist the Commission to determine 
whether to approve the proposed rule change or 
institute proceedings to determine whether the 
proposed rule change should be disapproved, in- 
terested persons are invited to submit written data, 
views and arguments concerning the submission 
within 21 days from the date of publication in the 
Federal Register. Persons desiring to make writ- 
ten comments should file six copies thereof with 
the Secretary of the Commission, Securities and 
Exchange Commission, 500 North Capitol Street, 
Washington, D.C. 20549. Reference should be 
made to File No. SR-Amex-81-7. 


Copies of the submission, all subsequent amend- 
ments, all written statements with respect to the 
proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those 
which may be withheld from the public in accord- 
ance with the provisions of 5 U.S.C. §552, will be 
available for inspection and copying at the Com- 
mission’s Public Reference Room, 1100 L Street, 
N.W., Washington, D.C. Copies of the filing and of 
any subsequent amendments will also be avail- 
able at the principal office of the above-mentioned 
self-regulatory organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 17855/June 11, 1981 


Regulation of Specialists 
ACTION: Proposed Order. 


SUMMARY: The Commission proposes to issue 
an order which would modify the current exemp- 
tions from a Commission rule requiring national 
securities exchanges to have rules regulating their 
specialists. Under the proposed order, the Boston, 
Cincinnati, Midwest; Pacific, and Philadelphia 
Stock Exchanges, on and after October 1, 1981, 
would be subject to the provisions of that rule with 
respect to any security which is listed on any such 
exchange and which is not listed on either the 
American or New York Stock Exchange. 


DATE: Comments should be submitted by August 
1, 1981. 


ADDRESSES: Persons wishing to submit written 
views, data and arguments should file six copies 
thereof with George A. Fitzsimmons, Secretary, 
Securities and Exchange Commission, Room 892, 
500 North Capitol Street, Washington, D.C. 20549. 
All submissions should refer to File No. S7-886 
and will be available for public inspection at the 
Commission’s Public Reference Room, Room 
6101, 1100 L Street, Washington, D.C. 20549. 


FOR FURTHER INFORMATION CONTACT: Mi- 
chael A. Cline, Division of Market Regulation, Se- 
curities and Exchange Commission, Room 358, 
500 North Capitol Street, Washington, D.C. 20549 
(202) 272-2402. 


SUPPLEMENTARY INFORMATION: Rule 11b-1 
[17 CFR 240.11b-1], adopted by the Commission 
in November 1964,' pursuant to Section 11(b) of 





1 Securities Exchange Act Release No. 7465 (No- 
vember 23, 1964), 29 FR 15862. The Commission 
recently adopted certain technical amendments to 
the rule. These amendments deleted certain dupli- 
cative filing requirements and clarified that the rule 
was applicable to options specialists on all nation- 
al securities exchanges. Securities Exchange Act 
Release No. 17574 (February 25, 1981), 46 
FR 15134. 
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the Securities Exchange Act of 1934 (‘‘Act’),? is 
the Commission’s primary rule governing special- 
ists on national securities exchanges. Rule 11b-1 
generally provides that a national securities ex- 
change may permit a member to register as a spe- 
cialist and act as a dealer if the rules of the ex- 
change include: (i) adequate minimum capital 
requirements; (ii) an “affirmative” obligation that a 
specialist engage in a course of dealings for his 
own account to assist in the maintenance, insofar 
as practicable, of a fair and orderly market; (iii) a 
“negative” obligation that restricts a specialist's 
dealings so far as practicable to those reasonably 
necessary to maintain a fair and orderly market; 
(iv) provisions stating the responsibilities of a spe- 
cialist acting as broker in securities in which he is 
registered; and (v) procedures to provide for effec- 
tive and systematic surveillance of specialists’ 
trading activities. 


Paragraph (b) of the rule authorizes the Commis- 
sion, after appropriate notice and opportunity for a 
hearing and upon finding that a specialist has ef- 
fected dealer transactions in one or more of his 
specialty securities which were not part of a 
course of dealings necessary to permit such spe- 
cialist to maintain a fair and orderly market and 
which were not effected in a manner consistent 
with his negative obligations under the exchange’s 
rules, to order the exchange to cancel or suspend 
a specialist’s registration in such securities.4 


Background 


Rule 11b-1 was adopted in 1964 after a thorough 
study of the specialist systems of the New York 





215 U.S.C. 78k(b), as amended by Pub. L. No. 
94-29 (June 4, 1975). 


3 Exchange rules also must provide that a finding 
by the exchange of any substantial or continued 
failure by a specialist to engage in such a course 
of dealings will result in the suspension or cancel- 
lation of the specialist’s registration in one or more 
securities. 


4 If, however, the exchange has suspended or 
cancelled a specialist's registration, the Commis- 
sion may not impose a further sanction under this 
rule unless it finds substantial or continued mis- 
conduct by the specialist. 
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Stock Exchange, Inc. (“NYSE”) and the American 
Stock Exchange, Inc. (‘Amex’) by the Commis- 
sion’s Special Study of Securities Markets.5 As 
noted in the release proposing Rule 11b-—1,® while 
the Special Study did not indicate a need “for any 
broad and drastic change in the [specialist] sys- 
tem,” it found that there was need for “a number 
of important, specific improvements in specialist 
practices and in regulatory concepts and meth- 
ods....”” The Special Study determined that the 
rules and policies of the NYSE and Amex with re- 
spect to the dealer and brokerage functions of 
specialists and the combination of these functions, 
and their specialist surveillance systems, were in- 
adequate and made specific recommendations de- 
signed to address these problems.® As a result, 
the Commission adopted Rule 11b-1 requiring na- 
tional securities exchanges, as a precondition of 
permitting their members to register as specialists, 
to have in place certain rules regarding specialist 
conduct and financial responsibility. Following the 
adoption of Rule 11b-1, the NYSE and Amex 
modified and expanded their rules and policies re- 
garding the conduct of specialists. These initia- 
tives were designed to form an integrated regula- 
tory program governing specialists. 


In adopting Rule 11b-1, the Commission specifi- 
cally exempted certain exchanges (and their spe- 
cialists) from its operation,? based on the limited 
volume of transactions on those exchanges and 





5 Securities and Exchange Commission, Report of 
Special Study of Securities Markets, H.R. Doc. 
No. 95, 88th Cong., 1st Sess., (1963) (“Special 
Study”), Part 2, at pp. 57-171. 


6 Securities Exchange Act Release No. 7432 (Oc- 
tober 6, 1964), 29 FR 13777. 


7 See Special Study, Part 2, at p. 167. 


8 These problems and recommendations are sum- 
marized in the Special Study, Part 2, at pp. 
167-71. 


9 Paragraph (d) of the rule provides a procedure 
whereby any national securities exchange may 
apply for an exemption from the provisions of the 
rule pursuant to Section 11(c) of the Act. 
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the fact that the Commission had not made any 
studies of the structure of their specialist sys- 
tems.'° 


Discussion 


Since the adoption of Rule 11b-1 in 1964, the 
Commission, through its review of exchange rule 
proposals and its regular exchange inspections, 
has acquired considerably more experience with 
the knowledge and the regional exchanges’ struc- 
ture and operations. Accordingly, the Commission 
believes that it is appropriate at this time to recon- 
sider the regional exchanges’ exemption from 
Rule 11b-1. In this connection, the Commission is 
considering whether to issue an order to modify 
the current regional exchange exemption to pro- 
vide that the regional exchanges, on and after Oc- 
tober 1, 1981, would be subject to the provisions 
of Rule 11b-1 with respect to any security listed 
on one or more regional exchanges and which is 
not listed also either on the Amex or NYSE (“‘re- 
gional listing’). 


The proposed order is based upon the Commis- 
sion’s preliminary belief that, because regional ex- 
changes provide the primary exchange markets 
for their regional listings, they are in a position 
analogous to that of the NYSE or Amex with re- 
spect to securities listed on those exchanges. 
Since the quality of the markets in these regional 
listings is affected significantly by the performance 
of the specialists on the regional exchanges, it ap- 
pears appropriate that the regional exchanges 
have in place obligations and procedures which 
are designed to assure fair and orderly markets in 
those securities. Accordingly, the Commission 
hereby is proposing that Rule 11b-1 apply to the 
regional exchanges with respect to trading in re- 
gional listings. 


The Commission notes that, for the most part, the 
rules of the regional exchanges regarding the reg- 


10 Exchanges exempted from the rule which are 
currently registered with the Commission as na- 
tional securities exchanges are the Boston, 
Cincinnati, Midwest, Pacific and Philadelphia 
Stock Exchanges (the “regional exchanges’). 
These exemptions do not, however, cover the op- 
tions programs of the Pacific and Philadelphia 
Stock Exchanges. See note 1 supra. 
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ulation of specialists already comply with the pro- 
visions of Rule 11b-—1. However, in order to permit 
any regional exchange whose rules do not include 
the provisions required by Rule 11b-—1 sufficient 
time to take any action necessary to comply with 
the rule, the Commission proposes to delay the ef- 
fective date of the order until October 1, 1981. 


The Securities and Exchange Commission pro- 
poses to issue the proposed order pursuant to its 
authority under the Securities Exchange Act of 
1934 [15 U.S.C. 78a et seq., as amended by Pub. 
L. No. 94-29 (June 4, 1975)] and particularly Sec- 
tions 2, 3, 6, 10, 11, 11A, 15, and 23 thereof [15 
U.S.C. §§78b, 78c, 78f, 78), 78k, 78k-1, 780, 
78w]. 


Interested persons are invited to submit written 
presentations of views, data and arguments con- 
cerning the proposed order. Persons wishing to 
make such submissions should file six copies 
thereof with George A. Fitzsimmons, Secretary, 
Securities and Exchange Commission, Room 892, 
500 North Capitol Street, Washington, D.C. 20549, 
by August 1, 1981. All submissions should refer to 
File No. S7-886, and will be available for public 
inspection at the Commission’s Public Reference 
Room, Room 6101, 1100 L Street, N.W., Washing- 
ton, D.C. 20549. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17856/June 11, 1981 


A notice has been issued giving interested per- 
sons until July 2, 1981 to comment on the applica- 
tion of AMERICAN AGRONOMICS CORPORA- 
TION to withdraw its common stock ($.05 par 
value) from listing and registration on the Ameri- 
can Stock Exchange, Inc. and the Pacific Stock 
Exchange, incorporated. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 17857/June 11, 1981 


An order has been issued granting the application 
of the American Stock Exchange, Inc. to strike the 
common stock ($1 par value of POLORON PROD- 
UCTS, INC. from listing and registration thereon. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17858/June 11, 1981 


An order has been issued granting the application 
of RESTAURANT ASSOCIATES INDUSTRIES, 
INC. to withdraw its common stock ($1 par value) 
from listing and registration on the Boston Stock 
Exchange, Inc. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17859/June 11, 1981 


A notice has been issued giving interested per- 
sons until July 2, 1981 to comment on the applica- 
tions of the Midwest Stock Exchange for unlisted 
trading privileges in the common stock ($1 par 
value) of ENTERRA CORPORATION and the 
common stock ($1 par value) of MEXICO FUND 
INCORPORATED which are listed and registered 
on one or more other national securities ex- 
changes and are reported in the consolidated 
transaction reporting system. 
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PUBLIC UTILITY HOLDING COMPANY 
ACT OF 1935 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 22078/June 5, 1981 


In the Matter of 


WPL HOLDINGS, INC. 
222 West Washington Avenue 
Madison, Wisconsin 53703 


(70-6597) 


NOTICE OF PROPOSED ACQUISITION OF 
ELECTRIC UTILITY COMPANIES 


NOTICE IS HEREBY GIVEN that WPL Holdings, 
Inc. (the “Company’”), a Wisconsin corporation, 
has filed with this Commission an application pur- 
suant to the Public Utility Holding Company Act of 
1935 (‘Act’), designating Sections 9(a)(2) and 10 
of the Act as applicable to the proposed transac- 
tion. All interested persons are referred to the ap- 
plication, which is summarized below, for a com- 
plete statement of the proposed transaction. 


The Company is a newly organized corporation, a 
wholly-owned subsidiary of Wisconsin Power and 
Light Company (“WPL”), a Wisconsin corporation, 
and was created to accomplish a proposed merger 
and reorganization of WPL. WPL is an operating 
utility company and is also a holding company as 
defined in Section 2(a)(7) of the Act. WPL owns all 
of the capital stock of South Beloit Water, Gas and 
Electric Company (“South Beloit’), an Illinois cor- 
poration, and 33.1% of the outstanding capital 
stock of Wisconsin River Power Company, (‘River 
Power’), a Wisconsin corporation, which com- 
panies are further described herein. WPL is an ex- 
empt holding company, claiming such status on 
the basis of Section 3(a)(2) of the Act in filings 
made pursuant to Rule 2. 





1 The remainder of the capital stock of River 
Power is owned by Wisconsion Public Service 
Corporation (33.1%) and Consolidated Water 
Power Company (33.8%). 
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The proposed merger and reorganization involves 
the following: (1) a subsidiary of the Company will 
be merged into WPL, with WPL as the surviving 
corporation; (2) the common stock of the subsidi- 
ary owned by the Company will be converted into 
new common stock of WPL; (3) each outstanding 
share of common stock of WPL, par value $5 per 
share, will be converted into one share of common 
stock of the Company, par value $1 per share; (4) 
WPL will become a wholly-owned subsidiary of the 
Company and WPL’s subsidiaries (other than 
River Power) will maintain their present relation- 
ships with WPL; and (5) River Power, by means of 
a non-cash dividend from WPL to the Company, 
will become a 33.1% owned subsidiary of the 
Company. There will be no exchange of the out- 
standing preferred stock or first mortgage bonds of 
WPL,? and following the merger the Company will 
have no securities outstanding other than common 
stock. 


The proposed merger and reorganization will not 
result in any substantial change in the operation of 
the utility properties of the parties, or in any ex- 
pansion of WPL’s present holding company sys- 
tem. The shareholders of WPL will be asked to 
vote on the proposed merger and reorganization 
and related matters at a special meeting to be held 
on or about September 16, 1981. It is stated that 
the objective of the merger and reorganization is 
to provide organizational flexibility in the manage- 
ment and operation of the present utility business 
and to facilitate diversification into other areas, 
including but not limited to coal exploration and 
mining, gas exploration, oil exploration and pro- 
duction, transportation of fuels, communications 
systems, coal gasification, home weatherization, 
energy consulting, power plant design and con- 
struction, waste heat utilization and cogeneration, 
and conservation projects. 


WPL is a public utility engaged in generating, 
purchasing, distributing and selling electric energy 
to about 296,000 electric customers, and in 
purchasing, distributing and selling natural gas to 
about 97,000 gas customers, in southern and cen- 
tral Wisconsin. It also supplies water to about 
16,000 customers. At December 31, 1980, WPL 
had total gross utility plant of $856,646,132 and 
for the twelve months then ended reported 
$397,715,189 of operating revenues 








2 There are no publicly-held securities of any of 
WPL’s subsidiaries. 
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($293,823,912 electric, $101,530,566 gas and 
$2,360,711 water) and $33,683,807 of net income. 
South Beloit is a public utility providing electric 
service to about 4,900 customers, gas service to 
about 3,500 customers and water service to about 
1,300 customers, all in an area in northern Illinois 
adjacent to the territory served by WPL in 
Wisconsin. At December 31, 1980, South Beloit 
had gross utility plant of $7,003,598 and for the 
twelve months then ended reported $9,580,894 of 
operating revenues ($4,971,536 electric, 
$4,411,260 gas and $198,098 water) and 
$1,497,930 of net income. South Beloit purchases 
from WPL ail electricity, gas and water required in 
its operations. River Power is an electric generat- 
ing company engaged in owning and operating 
two dams and related hydroelectric plants on the 
Wisconsin River with a capacity of about 35 MW. 
All of River Power’s electric output is sold to its 
owners substantially in proportion to their stock 
ownership interests. At December 31, 1980, River 
Power had gross utility plant of $20,366,788, and 
for the twelve months then ended reported selling 
230,088,000 KWH of electric energy, of which 
77,614,000 KWH were sold to WPL. 


WPL’s non-utility subsidiaries include the following 
companies: (1) Wisconsin Power & Light Nuclear 
Fuel, Inc. (the “Fuel Company’’), a Wisconsin cor- 
poration wholly-owned by WPL, whose sole busi- 
ness consists of ownership as a tenant-in-common 
of a 41% interest in certain nuclear fuel assem- 
blies comprising the initial nuclear fuel core of the 
Kewaunee Nuclear Plant (in which WPL owns a 
41% interest as tenant-in-common with other utility 
companies); (2) NUFUS Resources, Inc. 
(‘““NUFUS”’), a Wisconsin corporation wholly- 
owned by WPL, whose business consists of being 
a limited partner in a limited partnership with sub- 
sidiaries of two other utility companies for the pur- 
pose of owning and operating uranium mines and 
certain mining claims in order to obtain a portion of 
the uranium requirements of the Kewaunee Nucle- 
ar Plant; and (3) Wisconsin Valley Improvement 
Company (‘Valley Improvement’), a Wisconsin 
corporation 13% owned by WPL, which operates a 
system of dams and reservoirs on the Wisconsin 
River and tributary streams for the purpose of 
producing a uniform steam flow.? WPL carries on 





3 By order dated October 28, 1940 (HCAR 
No. 2359), Valley Improvement was declared not 
to be a subsidiary of WPL within the meaning of 
the Act. 
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its books its investments in Fuel Company, 
NUFUS and Valley Improvement at $500, 
$7,446,727, and $186,120, respectively. 


The Company is not now a holding company, and 
it does not intend to register as such if the acquisi- 
tion of WPL, South Beloit and River Power is au- 
thorized and the merger and reorganization con- 
summated. The Company states that it will be 
entitled to an exemption under Section 3(a)(1) of 
the Act on the basis that it and its public utility sub- 
sidiaries from which it derives, directly or indirect- 
ly, any material part of its income ‘are predomi- 
nantly intrastate in character and carry on their 
business substantially in a single state in which 
such holding company and every such subsidiary 
thereof are organized.” * The Company intends to 
claim such exemption by an appropriate filing pur- 
suant to Rule 2. 


The fees and expenses to be incurred in connec- 
tion with the proposed transaction will be supplied 
by amendment. It is stated that no state commis- 
sion and no federal commission, other than this 
Commission, has jurisdiction over the proposed 
transaction. 


The application and any amendments thereto are 
available for public inspection through the Com- 
mission’s Office of Public Reference. Interested 
persons wishing to comment or request a hearing 
should submit their views in writing by June 29, 


* Although South Beloit is organized and operates 
in Illinois, the Company states it will not derive any 
material part of its income from that prospective 
subsidiary. WPL derived the following percentages 
of its consolidated operating revenu’ s and net in- 
come from South Beloit in the three most recent 

years ending December 31: 
1978 1979 1980 

Consolidated Operating 

Revenues 2.4% 2.3% 2.3% 


Consolidated Net 
Income 5 si 4.3 


The increase in 1980 in the percentage of consoli- 
dated net income from South Beloit resulted from 
a contractual change in that year whereby South 
Beloit is no longer charged the formerly applicable 
rate on WPL assets which are used to provide 
electricity, gas and water sold to South Beloit. No 
further such increase is anticipated. 
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1981, to the Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549, and serve 
a copy on this applicant at the address specified 
above. Proof of service (by affidavit or, in the case 
of an attorney-at-law, by certificate) should be filed 
with the request. Any request for a hearing shall 
identify specifically the issues of fact or law that 
are disputed. A person who so requests will be 
notified of any notice or order issued in this matter. 
After said date, the application, as filed or as it 
may be amended, may be granted and permitted 
to become effective. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 22079/June 5, 1981 


In the Matter of 


THE SOUTHERN COMPANY 
64 Perimeter Center East 
P.O. Box 720071 

Atlanta, Georgia 30346 


(70-6609) 


NOTICE OF PROPOSED GUARANTY OF SUB- 
SIDIARIES’ OBLIGATIONS 


The Southern Company (‘Southern’), a registered 
holding company, has filed a declaration with this 
Commission pursuant to Section 12(b) of the Pub- 
lic Utility Holding Company Act of 1935 (‘Act’) 
and Rule 45 thereunder. 


Southern proposes to act as a guarantor of the ob- 
ligations of its subsidiaries, Alabama Power Com- 
pany, Georgia Power Company, Gulf Power Com- 
pany, Mississippi Power Company, and Southern 
Company Services, Inc., under the Longshore- 
men’s and Harbor Workers’ Compensation Act 
(“LHWCA”) in order that the Southern electric sys- 
tem may be covered by a single self-insurer’s 
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idemnity bond. The LHWCA is a federal compen- 
satory plan providing benefits to workers engaged 
in maritime employment who are injured upon the 
navigable waters of the United States. The only 
known exposures of the Southern electric system 
under LHWCA arise in connection with coal dock 
operations, water quality research and testing, and 
other miscellaneous activities on navigable water- 
ways, involving approximately 278 system em- 
ployees. 


The declaration and any amendments thereto are 
available for public inspection through the Com- 
mission’s Office of Public Reference. Interested 
persons wishing to comment or request a hearing 
should submit their views in writing by July 1, 
1981, to the Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549, and serve 
a copy on the declarant at the address specified 
above. Proof of service (by affidavit or, in case of 
any attorney at law, by certificate) should be filed 
with the request. Any request for a hearing shall 
identify specifically the issues of fact or law that 
are disputed. A person who so requests will be 
notified of any hearing, if ordered, and will receive 
a copy of any notice or order issued in this matter. 
After said date, the declaration, as filed or as it 


may be amended, may be permitted to become ef- 
fective. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 


Release No. 22080/June 5, 1981 
In the Matter of 


NEW ENGLAND ELECTRIC SYSTEM 
NEW ENGLAND ENERGY INCORPORATED 
25 Research Drive 


Westborough, Massachusetts 01581 


(70-6260) 


NOTICE OF PROPOSED ADVANCE OF FUNDS 
BY HOLDING COMPANY TO FUEL COMPANY 
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New England Electric System (“NEES”), a regis- 
tered holding company, and New England Energy 
Incorporated (““NEEI’), a fuel subsidiary of NEES, 
have filed with this Commission a post-effective 
amendment to their application-declaration previ- 
ously filed and amended pursuant to Sections 
6(a), 7, 9(a), 10, 12(b) and 12(f) of the Public Utili- 
ty Holding Company Act of 1935 (‘‘Act’’) and Rules 
43, 50(a)(2) and 50(a)(3) promulgated thereunder. 


By prior order NEEI has been authorized to invest 
during 1981 $75 million in an oil and gas explora- 
tion partnership with Samedan Oil Corporation 
(HCAR No. 21864, December 31, 1980) and $35 
million in a similar oil and gas exploration project 
with Dorchester Exploration, Inc. (HCAR No. 
21862, December 30, 1980). NEEI is financing 
such investments through a Capital Funds Agree- 
ment \inder which NEES will provide up to $45 mil- 
lion «iCAR No. 19580, June 18, 1976) through 
stock purchases, capital contributions and subor- 
dinated loans through 1988 (HCAR No. 21158, 
July 25, 1979). NEEI has also entered into a Re- 
volving Credit and Term Loan Agreement (“Loan 
Agreement’) with Bank of Montreal and National 
Bank of North America secured by NEEI’s rights 
under the Capital Funds Agreement (HCAR No. 
21158, July 25, 1979). NEEI has been authorized 
to borrow up to $105 million through 1981 under 
this agreement (HCAR No. 21835, December 10, 
1980). NEEI will also receive in 1981 approxi- 
mately $27 million from deferred tax payments 
(HCAR No. 18635, October 30, 1974) and $28 mil- 
lion from amortized fuel sales to New England 
Power Company (HCAR No. 20632, July 19, 
1978). 


By post-effective amendment, authorization is 
sought for NEES to advance up to an additional 
$25 million to NEEI for the oil and gas exploration 
costs. Necessary expenditures will exceed NEEI’s 
available resources by July, 1981. The advance 
would be subordinated to NEEI’s obligations under 
the Loan Agreement. NEEI is presently negotiating 
additional bank loans for which authorization will 
be sought, but needs the proposed advance pend- 
ing consummation of such bank borrowings. The 
advance would be payable upon the receipt of pro- 
ceeds from the new bank loan. 


The application-declaration as amended by the 
post-effective amendment and any amendments 
thereto are available for public inspection through 
the Commission’s Office of Public Reference. In- 
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terested persons wishing to comment or request a 
hearing should submit their views in writing by 
June 29, 1981, to the Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549, 
and serve a copy on the applicant-declarants at 
the addresses specified above. Proof of service 
(by aifidavit or, in the case of an attorney at law, 
by certificate) should be filed with the request. Any 
request for a hearing shall identify specifically the 
issues of fact or law that are disputed. A person 
who so requests will be notified of any hearing, if 
ordered, and will receive a copy of any notice or 
order issued in this matter. After said date, the 
application-declaration, as amended by the post- 
effective amendment or as it may be further 
amended, may be granted and permitted to be- 
come effective. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 22081/June 5, 1981 


In the Matter of 


CEDAR COAL COMPANY 
301 Virginia Street East 
Charleston, West Virginia 25327 


CENTRAL APPALACHIAN COAL COMPANY 
301 Virginia Street East 
Charleston, West Virginia 25327 


SOUTHERN APPALACHIAN COAL COMPANY 
301 Virginia Street East 
Charleston, West Virginia 25327 


CENTRAL OHIO COAL COMPANY 
301 Cleveland Avenue, S.W. 
Canton, Ohio 44702 


SOUTHERN OHIO COAL COMPANY 
Post Office Box K 
Moundsville, West Virginia 26041 
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WINDSCR POWER HOUSE COAL COMPANY 
301 Cleveland Avenue, S.W. 
Canton, Ohio 44702 


SIMCO INC. 
215 North Front Street 
Columbus, Ohio 43215 


(70-6610) 


NOTICE OF PROPOSED EQUIPMENT LEASE 


Cedar Coal Company (‘Cedar’), Central Appa- 
lachian Coal Company (““CACCo’”’), Southern Ap- 
palachian Coal Company (‘‘SACCo’’), Central 
Ohio Coal Company (‘““COCCo”), Southern Ohio 
Coal Company (“SOCCo”), Windsor Power House 
Coal Company (‘‘WPHCCo’’) and Simco Inc. 
(“SIMCO”), coal mining subsidiaries of American 
Electric Power Company, Inc., a registered hold- 
ing company, have filed an application pursuant to 
Sections 9 and 10 of the Public Utility Holding 
Company Act of 1935 (‘Act’). 


The applicants (““Lessees’’) each propose to enter 
into a separate master leasing agreement 


(“Lease”) with Manufacturers Hanover Trust Com- 
pany (the “Lessor’) to lease mining equipment 
with a total cost to the Lessor not exceeding 
$40,000,000. The Leases will provide for the rent- 
al to each Lessee of various types of equipment 
for surface and underground mining of coal for pri- 
mary terms of 3, 5, 7 or 10 years. The Lessor’s 
total cost (the total price paid by the Lessor for 
such equipment, including all freight charges, 
taxes and installation costs) of all equipment to be 
leased under the Leases shall not exceed 
$40,000,000 in the aggregate. 


During the primary term, rent will be payable quar- 
terly in arrears. Rentals will provide for the amorti- 
zation of Lessor’s cost over periods of 12 to 40 
calendar quarters. The amortization period of each 
item will be determined by the Lessee at the time 
the item is placed under lease. Each quarterly 
rental payment with respect to an item of equip- 
ment under lease will consist of (i) one quarter’s 
amortization of the Lessor’s cost of the item on a 
level basis over the lease term for that item, plus 
(ii) the variable interest rate applied to Lessor’s 
amortized cost of the item on the first day of the 
quarter. The variable interest rate for such quarter 
shall mean the Domestic Rate or Eurodollar Rate 
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as the Lessee may select. Domestic Rate means a 
fluctuating interest rate equal at all times to: (i) the 
prime rate in effect from time to time during the 
first five years of the primary term and (ii) there- 
after % of 1% above the prime rate in effect from 
time to time during the next five years of the pri- 
mary term. Eurodollar Rate means a fluctuating in- 
terest rate equal at all times to: % of 1% above the 
LIBO rate in effect from time to time during the first 
five years of the primary term and (ii) thereafter % 
of 1% above the LIBO rate in effect from time to 
time during the next five years of the primary term. 
The Lessees will be obligated to reimburse Lessor 
for any additional cost incurred by Lessor in com- 
plying with Regulation D of the Federal Reserve 
System with respect to any LIBO-based lease 
rates. Assuming a prime rate of interest of 20% 
over the term of the leased equipment, the equiva- 
lent effective annual interest rate would be 20.10% 
on a weighted basis or lower if the LIBO rate is 
less than 20%. 


Upon 90-days written notice, the Lessee may ter- 
minate the lease of all of the equipment thereun- 
der, or of any item of equipment, by purchasing 
such equipment from the Lessor for the Termina- 
tion Value plus any accrued but unpaid rent and 
other amounts owing with respect to such equip- 


ment and all taxes and charges upon such sale. 
The Lessee will have the right to purchase all 
items of equipment at the end of the lease term for 
$1.00 or earlier by repaying the unpaid portion of 
the lease rentals. If, during the term of the Lease, 
the coal supply agreement (“Coal Contract’) be- 
tween the Lessee and its immediate parent shall 
for any reason whatsoever cease to be in full force 
and effect or be rescinded or terminated, Lessee 
shall promptly give Lessor written notice thereof 
and Lessee shall pay Lessor on the next succeed- 
ing Quarterly Date an amount equal to the Termi- 
nation Value of all the leased items of equipment 
and all accrued and unpaid rent and other 
amounts owing with respect to such equipment 
due on such Quarterly Date and all sales taxes 
and charges. Upon payment of such amount to 
Lessor, the lease shall terminate and the Lessor 
shall transfer all the Lessor’s right, title and inter- 
est in and to the equipment to the Lessee. The 
Lessee will agree that no provision of the Coal 
Contract will be amended, supplemented, modified 
or waived without the prior written consent of Les- 
sor. All references in the Lease between WPHCCo 
and Lessor to “the Coal Contract” and “the Coal 
Contract Letter’ shall have no effect until such 
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time as a Coal Contract between Ohio Power and 
WPHCCo is prepared and all requisite regulatory 
commission approvals of said contract have been 
obtained. Obtaining such approvals will not consti- 
tute conditions precedent to entering into said 
Master Lease Agreement or leasing equipment 
thereunder. The Coal Contract Letter to the Lessor 
from Ohio Power and WPHCCo will be executed 
and delivered after regulatory approval has been 
received. 


For its $40,000,000 commitment under the Lease, 
Lessor will charge the Lessees an annualized fee 
of (a) % of 1% of the unused amount of that 
portion of the commitment available in the sum of 
$19,000,000 during the period from the date of ap- 
proval of this application to October 1, 1981, and 
(b) Ye of 1% of the unused portion of the commit- 
ment thereafter. 


Investment tax credits will be for the account of 
the Lessee. The Leases are structured as net 
leases, and, accordingly, all costs of operation, 
maintenance, taxes, insurance and other affiliated 
costs are to be borne by the Lessees. The Lessor 
will be indemnified by the Lessees against all lia- 
bilities and risks of loss. 


The application and any amendments thereto are 
available for public inspection through the Com- 
mission’s Office of Public Reference. Interested 
persons wishing to comment or request a hearing 
should submit their views in writing by June 29, 
1981, to the Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549, and serve 
a copy on the applicants at the addresses 
specified above. Proof of service (by affidavit or, in 
case of any attorney at law, by certificate) should 
be filed with the request. Any request for a hearing 
shall identify specifically the issues of fact or law 
that are disputed. A person who so requests will 
be notified of any hearing, if ordered, and will re- 
ceive a copy of any notice or order issued in this 
matter. After said date, the application, as filed or 
as it may be amended, may be granted. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 22082/June 8, 1981 


In the Matter of 


THE DELTONA CORPORATION 

DELTONA UTILITIES, INC. 

UNITED FLORIDA UTILITIES CORPORATION 
THE MACKLE COMPANY, INC. 

3250 S.W. Third Avenue 

Miami, Florida 33129 


(31-705) 


NOTICE OF APPLICATION FOR AUTHORIZA- 
TION TO ACQUIRE GAS UTILITY COMPANY 
AND FOR ORDER PURSUANT TO SECTION 2(a) 
(4) OR FOR EXEMPTION PURSUANT TO SEC- 
TION 3(a)(3) 


NOTICE IS HEREBY GIVEN that the Deltona Cor- 
poration (‘Deltona’), a Delaware corporation, 
Deltona Utilities, Inc. (‘Utility 1°) and United 
Florida Utilities Corporation (‘Utility II’), both of 
which are Florida corporations and are wholly- 
owned subsidairies of Deltona, and The Mackle 
Company, Inc. (“Mackle’), a corporation owning 
approximately 12.55% of the outstanding common 
stock of Deltona, have filed with this Commission 
an application and amendments thereto pursuant 
to the Public Utility Holding Company Act of 1935 
(“Act”) requesting (1) authorization under Sec- 
tions 9(a)(2) and 10 for Deltona to acquire the 
common stock of Utility Il and (2) an order under 
Section 2(a)(4) declaring Utility | and Utility Il not 
to be “gas utility companies” under the Act, or, in 
the alternative, an order under Section 3(a)(3) ex- 
empting Deltona and Mackle on the ground that 
Deltona and Mackle are only incidentally holding 
companies, being primarily engaged in one or 
more businesses other than the business of a pub- 
lic utility company. All interested persons are 
referred to the amended application, which is sum- 
marized below, for a description of Deltona’s ac- 
quisition of Utility Il and a description of applicants 
and a statement of the bases upon which the ex- 
emptions are sought. 


Deltona is engaged, directly and through subsidi- 
aries, in real estate development in Florida, and in 
the lumber, airline and broadcasting businesses. 
At December 31, 1980, Deltona reported consoli- 
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dated assets of $356,678,000 and for the year 
then ended, consolidated revenues of 
$207,321,000 and net income of $4,604,000. 
Deltona is now developing nine Florida communi- 
ties, and holds land for future development in 12 
other Florida locations. Deltona has had a practice 
of providing water, sewage and LP gas services to 
its communities since opening its first community 
in 1962. Deltona involvement extended to the de- 
sign, installation and operation of the utility sys- 
tems. Prior to January 1979, all utility operations 
were conducted as divisions of Deltona. 


Deltona’s revenues from the gas revenues of Utili- 
ty | and Utility Il were 1.17% and 0.20%, respec- 
tively, of Deltona’s consolidated revenues for the 
year ended December 31, 1980. For the year 1980 
net income from gas operations of Utility | and Util- 
ity Il were $55,913 and $6,474, or 1.21% and 
0.14%, respectively, of Deltona’s consolidated net 
income. 


In January 1979 the assets for the furnishing of 
water, sewage and LP gas services to three 
communities were transferred, at cost, from 
Deltona to Utility 1.1 On January 10, 1980, Deltona 
incorporated Utility Il and subsequently transferred 
to it, at cost, the assets for the furnishing of water, 
sewage and LP gas services to five other commu- 
nities.2 At December 31, 1980, Utility | had about 
6,500 LP gas customers and Utility Il had about 
1,300 such customers. 


Utility | and Utility Il furnish LP gas service through 
three methods. First, from storage tanks, owned 
by the utilities, which distribute through under- 
ground gas mains, also owned by the utilities. 
Second, Utility | and Utility Il operate the facilities 
for distribution by tanks, owned by the supplier or 
the utility and located on utility or privately owned 





'The communities served by Utility |, Deltona (be- 
tween Orlando and Daytona Beach), Marco Island 
(on the Gulf coast of southwest Florida) and 
Spring Hill (45 miles north of Tampa), are not con- 
tiguous. 


2The communities served by Utility Il, Sunny Hills 
(in the Florida panhandle), Citrus Springs (28 
miles southeast of Ocala), Pine Ridge (south of 
Citrus Springs), Marion Oaks (18 miles south of 
Ocala) and St. Augustine, are for the most part 
non-contiguous. 
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property, through underground service lines 
serving one to four homes. Third, LP gas is sold in 
100 pound portable cylinders. The sales in en- 
closed portable containers do not constitute the 
distribution of gas at retail under section 2(a)(4) 
and are an insignificant portion of applicant’s sales 
of LP gas. 


The operating revenues of Utility |, by category 
and as a percentage of total revenues, for the year 
ended December 31, 1980 were as follows: 


Percentage 
Revenues of total 


$2,703,180 39.4% 
1,690,029 24.6 
2,418,032 35.2 

51,756 8 

$6,862,988 ~ 100.0% 


The operating revenues of Utility Il, by category 
and as a percentage of total revenues, for the year 
ended December 31, 1980, were as follows: 


Percentage 

Revenues of total _ 

Water $324,676 32.3% 
Sewer 252,841 25.1 
Gas 411,434 40.9 

Other 16,747 

$1,005,698 


The LP gas operations of Utility | and Utility Il do 
not constitute a utility service under Florida law.? 
The companies do not hold franchises for fur- 
nishing LP gas service, do not have eminent do- 
main authority, and their rates are not subject to 
state regulation. 


Applicants request an order declaring Utility | and 
Utility Il not to be “gas utility companies” under 
Section 2(a)(4). Section 2(a)(4) provides, in part, 
that the Commission may declare a company not 
to be a ‘gas utility company” if it finds that ‘(A) 
such company is primarily engaged in one or more 
businesses other than the business of a gas utility 
company, and (B) by reason of the small amount 
of natural or manufactured gas distributed at retail 
by such company it is not necessary in the public 
interest or for the protection of investors and con- 
sumers that such company be considered a gas 
utility company for the purposes of [the Act].” Ap- 
plicants also request an exemptive order under 


3Florida Stat. §366.02(1) (Supp. 1980). 
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Section 3(a)(3) for Deltona and Mackle on the 
ground that Deltona and Mackle are only inciden- 
tally holding companies, being primarily engaged 
in non-utility businesses. 


The fees and expenses to be incurred in connec- 
tion with Deltona’s acquisition of Utility Il will be 
supplied by amendment. No state or federal Com- 
mission, other than this Commission, has jurisdic- 
tion with respect to said acquisition. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than July 6, 1981, request in 
writing that a hearing be held on such matter, 
stating the nature of his interest, the reasons for 
such request, and the issues of fact or law raised 
by said amended application which he desires to 
controvert; or he may request that he be notified if 
the Commission should order a hearing thereon. 
Any such request should be addressed: Secretary, 
Securities and Exchange Commission, Washing- 
ton, D.C. 20549. A copy of such request should be 
served personally or by mail upon the applicants 
at the above-stated address, and proof of service 
(by affidavit or, in the case of an attorney-at-law, 
by certificate) should be filed with the request. At 
any time after said date, the application, as 
amended or as it may be further amended, may be 
granted as provided in Rule 23 of the General 
Rules and Regulations promulgated under the Act, 
or the Commission take such other action as it 
may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is 
ordered will receive any notices and orders issued 
in this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 22083/June 10, 1981 


In the Matter of 


NORTHEAST NUCLEAR ENERGY COMPANY 
Hartford, Connecticut 


(70-6280) 


ORDER AUTHORIZING INCREASED BOR- 
ROWING LEVELS UNDER EXISTING NUCLEAR 
FUEL FINANCING ARRANGEMENTS 


Northeast Nuclear Energy Company (“NNEC”), a 
subsidiary of Northeast Utilities, a registered hold- 
ing company, has filed post-effective amendments 
to an application-declaration previously filed with 
this Commission pursuant to Sections 6(a), 7, 
9(a), 10 and 12(d) of the Public Utility Holding 
Company Act of 1935 (“Act”) and Rules 44 and 
50(a)(2) promulgated thereunder. 


By an order dated May 24, 1979 (HCAR No. 
21060) in this matter, NNEC was authorized to 
enter into a trust arrangement with Manufacturers 
Hanover Trust Company, not in its individual ca- 
pacity but solely as trustee (‘Trustee’). NNEC as- 
signed to the Trustee all of its rights in certain nu- 
clear fuel and nuclear fuel contracts. The Trustee 
agreed either to reimburse NNEC for payments 
made to fuel vendors under the nuclear fuel con- 
tracts or to make such payments directly to the 
vendors. The Trustee finances such payments 
through the sale of the trust's commercial paper 
notes, backed by irrevocable letters of credit of 
Manufacturers Hanover Trust Company, acting in 
its individual capacity (‘Bank’). If the Trustee can- 
not sell the commercial paper notes, the Bank is 
obligated to make loans to the Trustee which are 
sufficient to enable the Trustee to make nuclear 
fuel payments to NNEC or to fuel vendors. 


The Bank’s commitment to extend credit to the 
Trustee is presently limited to a total commitment 
of $50,000,000 aggregate principal amount out- 
standing at any one time. It is proposed that such 
commitment be increased to $60,000,000 in order 
to accommodate increased nuclear fuel expenses. 
It is also proposed that the amount of certain se- 
cured obligations of the Trustee to the Bank be in- 
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creased to $60,000,000 to reflect the increase in 
the Bank’s commitment. 


The fees, commissions and expenses to be 
incurred in connection with the proposed transac- 
tion are estimated at $9,600, including legal fees 
of $8,600. The proposed transactions have been 
approved by the Connecticut Public Utilities Con- 
trol Authority. It is stated that no other state or fed- 
eral regulatory authority, other than the Commis- 
sion, has jurisdiction over the proposed transac- 
tions. 


Due notice of the filing of said post-effective 
amendments to said application-declaration has 
been given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 22041), 
and no hearing has been requested of or ordered 
by the Commission. Upon the basis of the facts in 
the record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are 


atiafind- 
Sausnéa: 


IT IS ORDERED, pursuant to the applicable provi- 
sions of the Act and rules thereunder, that said 
application-declaration, as amended be, and it 
hereby is, granted and permitted to become effec- 
tive forthwith subject to the terms and conditions 
prescribed in Rule 24 promulgated under the Act, 
except that the time for filing the certification 
thereunder with respect to the proposed transac- 
tions is extended so as to allow filing on a quarter- 
ly basis. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 22084/June 10, 1981 


In the MATTER OF 


NATIONAL FUEL GAS COMPANY 
New York, New York 


SENECA RESOURCES CORPORATION 
Buffalo, New York 


(70-6589) 


ORDER AUTHORIZING ISSUANCE AND SALE 
OF SHORT-TERM NOTES TO BANK BY SUBSID- 
IARY COMPANY AND GUARANTY THEREOF BY 
HOLDING COMPANY 


National Fuel Gas Company (‘National’), a regis- 
tered holding company, and Seneca Resources 
Corporation (‘Seneca’), a wholly-owned subsidi- 
ary, have filed an application-declaration and 
amendments thereto with this Commission pursu- 
ant to Sections 6(a), 7 and 12(b) of the Public Utili- 
ty Holding Company Act of 1935 (“Act”) and Rules 
45 and 50(a)(2) thereunder. 


Seneca was authorized by a Commission order 
dated June 20, 1980 (HCAR No. 21633) to issue 
and sell up to $25,000,000 outstanding at any one 
time of short-term notes due on June 15, 1981, to 
the Houston National Bank (“Bank”). The note is 
secured by a portion of Seneca’s timber acreage 
and the payment of principal and interest on the 
note is unconditionally guaranteed by National. 


Seneca proposes to issue a similar note of up to 
$25,000,000 in principal amount to mature on or 
before June 15, 1982, to the Bank pursuant to a 
loan agreement. The note would be dated as of 
the date of issue and would be prepayable, in 
whole or in part, without penalty or premium. The 
note would be secured by a first mortgage in favor 
of the Bank covering approximately 23,000 acres 
of hardwood timber acreage owned by Seneca in 
Cameron, Elk and McKean Counties, 
Pennsylvania. This acreage was appraised by an 
independent appraiser in 1978 and, at that time, 
the timber was estimated to be worth approxi- 
mately $14,000,000. National proposes to uncon- 
ditionally guarantee the payment of principal and 
interest on the note. Funds from the borrowing will 
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be primarily used to continue Seneca’s oil and gas 
exploration program. 


The note will bear interest at the prime rate of in- 
terest at the Bank as it fluctuates from time to 
time. However, Texas state law sets a maximum 
allowable interest rate that the Bank’s interest rate 
cannot exceed. Consequently, if the prime rate ex- 
ceeds the set rate, but is subsequently reduced 
below that rate, Seneca would continue to pay the 
set rate until interest accrued equals the interest 
that would have accrued at the prime rate. Interest 
shall accure only on sums actually advanced and 
outstanding pursuant to the terms of the loan 
agreement. In addition, Seneca has agreed to 
maintain deposits equal to 10% of the amount 
available under the loan agreement in its account 
at the Bank (“Average Daily Available Balance’). 
In the event that the Average Daily Available Bal- 
ance is less than the required amount for a 
specified period, Seneca has agreed to pay the 
Bank a fee equal to the greater of (a) the average 
prime rate of the Bank for the period, or (b) the av- 
erage rate paid by the Bank for 90-day certificates 
of deposit (with certain adjustments), multiplied by 
the amount of the deficiency in the Average Daily 
Available Balance. 


Assuming Seneca borrows the full $25,000,000 
but decides not to maintain the required Average 
Daily Available Balance, at a 19% prime rate and 
a 18% rate for 90-day certificates of deposit, Sen- 
eca’s effective interest cost would be 20.9%. Sen- 
eca would pay $4,750,000 in interest on the princi- 
pal plus $475,000 as the payment in lieu of the 
Average Daily Available Balance at a prime rate of 
19%. 


The fees and expenses to be incurred in connec- 
tion with the proposed transaction are estimated to 
be $3,750, including legal fees of $3,250. It is stat- 
ed that no state or federal commission, other than 
this Commission, has jurisdiction over the pro- 
posed transaction. 


Due notice of the filing of said application- 
declaration has been given in the manner pre- 
scribed in Rule 23 promulgated under the Act 
(HCAR No. 22049) and no hearing has been re- 
quested of or ordered by the Commission. Upon 
the basis of the-facts in the record, it is hereby 
found that the applicable standards of the Act and 
the rules thereunder are satisfied: 
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IT IS ORDERED, pursuant to the applicable provi- 
sions of the Act and rules thereunder, that said 
application-declaration, as amended, be and here- 
by is granted and permitted to become effective 
forthwith subject to the terms and conditions pre- 
scribed in Rule 24 promulgated under the Act, ex- 
cept that certificates thereunder shall be filed 
quarterly. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 22085/June 11, 1981 


In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 
MIDDLE SOUTH SERVICES, INC. 
225 Baronne Street 

New Orleans, Louisiana 70112 


(70-6611) 


NOTICE OF PROPOSAL TO INCREASE AU- 
THORIZED LEVEL OF SERVICE COMPANY 
BANK BORROWINGS, EXTEND MATURITIES OF 
SUCH BORROWINGS AND CHANGE THE USES 
OF SUCH BORROWINGS 


Middle South Utilities, Inc. (“Middle South”), a reg- 
istered holding company, and Middle South Serv- 
ices, Inc. (“Services”), a subsidiary service com- 
pany of Middle South, have filed a declaration with 
this Commission pursuant to Sections 6(a), 7, and 
12(b) of the Public Utility Holding Company Act of 
1935 (‘Act’) and Rules 45 and 50(a)(2) promul- 
gated thereunder. 


By an order dated March 14, 1980 (HCAR No. 
21477) Services was authorized to enter into a line 
of credit with First National Bank of Commerce of 
New Orleans (“Bank”) under which Services may 
borrow up to $30,000,000 outstanding at any one 
time through December 31, 1981. All borrowings 
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pursuant to such authorization have been for the 
purpose of repaying outstanding short-term 
borrowings and financing development of a 
standard design for future coal-fired electric 
generating stations for the Middle South system. 
Services now proposes to amend its line of credit 
arrangement to increase the maximum amount of 
borrowings to $50,000,000, to extend the maturity 
of the borrowings through December 31, 1982 and 
to expand the permitted purposes for which 
borrowings may be made. The new uses for bank 
borrowings are to provide interim financing for ren- 
ovation and expansion of Services’ computer cen- 
ter and to retire outstanding long-term loans from 
Middle South aggregating $6,626,000. 


The borrowings will be evidenced by a master 
promissory note which will bear interest, payable 
quarterly, at a rate of 102% of the prime rate of 
The Chase Manhattan Bank (N.A.) in effect from 
time to time. Services will pay a commitment fee of 
V2 of 1% per annum on the average daily unused 
portion of the line of credit. Based on a prime rate 
of 20%, the effective cost of the proposed borrow- 
ings would be 20.40%. Services’ obligations under 
the amended line of credit will be guaranteed by 
Middle South. 


The declaration and any amendments thereto are 
available for public inspection through the Com- 
mission’s Office of Public Reference. Interested 
persons wishing to comment or request a hearing 
should submit their views in writing by July 6, 
1981, to the Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549, and serve 
a copy on the declarants at the address specified 
above. Proof of service (by affidavit or, in case of 
an attorney at law, by certificate) should be filed 
with the request. Any request for a hearing shall 
identify specifically the issues of fact or law that 
are disputed. A person who so requests will be 
notified of any hearing, if ordered, and will receive 
a copy of any notice or order issued in this matter. 
After said date the declaration, as filed or as it 
may be amended, may be permitted to become ef- 
fective. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 


Release No. 22086/June 11, 1981 


In the Matter of 


COLONIAL GAS ENERGY SYSTEM 
CAPE COD GAS COMPANY 
LOWELL GAS COMPANY 

Boston, Massachusetts 


(70-6593) 


ORDER AUTHORIZING SOLICITATION OF AU- 
THORIZATIONS FOR REORGANIZATION AND 
MERGERS; RESERVATION OF JURISDICTION 


Colonial Gas Energy System (‘Colonial’) and its 
gas utility subsidiaries have applied, under Sec- 
tions 6, 7 and 12(b) of the Public Utility Holding 
Company Act (‘‘Act’’) and rules thereunder, 
including Rule 62, for orders relating to Colonial’s 
program (1) to transform Colonial from a business 
trust to a Massachusetts utility corporation, (2) to 
merge, such corporation into its subsidiary Lowell 
Gas Company, and (3) to merge concurrently or in 
sequence, its other utility company subsidiary, 
Cape Cod Gas Company. These transactions are 
dependent on the vote of security holders of Colo- 
nia! and authorizations of the Massachusetts De- 
partment of Public Utilities and of this Commis- 
sion. Due notice of the application has been given. 
(HCAR No. 22043). 


A preliminary step in the program is the solicitation 
of proxies of the convertible preferred and com- 
mon shareholders of Colonial, to authorize, at the 
annual meeting of shareholders, the transactions 
required of Colonial under the program. The pro- 
posed solicitation of shareholders also includes 
the solicitation of proxies for the annual election of 
trustees of Colonial. Solicitations at this time 
would facilitate timely action on the pending appli- 
cation. 


Modifications of certain terms of the Colonial debt 
securities and of all of the first mortgage bonds, 
notes issued to banks under credit agreements, 
and redeemable preferred stock of the subsidiar- 
ies are contemplated, and their conversion into 
obligations of the merged company must be nego- 
tiated. Each issue of these securities is held by not 


1258/SEC DOCKET 


more than 15 institutional investors. Accordingly, 
those authorizations are exempt from Rule 62 by 
subparagraph (b)(1) thereof. 


IT 1S ACCORDINGLY ORDERED pursuant to 
Section 6(a)(2) and 7(e) of the Act and Rule 62(d) 
thereunder, that the portion of the application- 
declaration herein, as amended, which relates to 
the solicition of authorizations from shareholders 
of Colonial be and it hereby is permitted to be- 
come effective forthwith. 


IT IS FURTHER ORDERED that jurisdiction is re- 
served with respect to all other aspects of the 
application-declaration that relate to the transac- 
tions which require authorizations from this Com- 
mission and the Massachusetts Department of 
Public Utilities. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








TRUST INDENTURE ACT OF 1939 





TRUST INDENTURE ACT OF 1939 
Release No. 632/June 5, 1981 


The Securities and Exchange Commission has 
issued a notice giving interested persons until 
June 28, 1981, to request a hearing on an applica- 
tion of Texaco Inc. (the “Applicant’) pursuant to 
Section 310(b)(1)(ii) of the Trust Indenture Act of 
1939 reclearing that the trusteeship of Manufac- 
turers Hanover Trust Company under five inden- 
tures heretofor qualified and an indenture pending 
qualification, are not so likely to involve a material 
conflict of interest as to make it necessary in the 
public interest or for the protection of investors to 
disqualify Manufacturers Hanover Trust Company 
from continuing to act as trustee under any of such 
indentures if it also were to act as trustee under a 
trust agreement not requiring qualification under 
the Trust Indenture Act. 
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TRUST INDENTURE ACT OF 1939 
Release No. 633/June 8, 1981 


The Securities and Exchange Commission has 
issued a notice giving interested persons until 
June 26, 1981, to request a hearing on an applica- 
tion by International Harvester Credit Corporation 
(the “Company’) pursuant to Section 310(b)(1)(ii) 
of the Trust Indenture Act of 1939 declaring that 
the trusteeship of Commerce Union Bank under 
five indentures of the Company is not so likely to 
involve a material conflict of interest as to make it 
necessary to disqualify Commerce Union Bank 
from acting as trustee. 





TRUST INDENTURE ACT OF 1939 
Release No. 634/June 8, 1981 


The Securities and Exchange Commission has 
issued a notice giving interested persons until 
June 26, 1981, to request a hearing on an applica- 
tion by International Harvester Credit Corporation 
(the ‘““Company’’) pursuant to Section 310(b)(1)(ii) 
of the Trust Indenture Act of 1939 declaring that 
the trusteeship of Manufacturers Hanover Trust 
Company under two indentures of the Company is 
not so likely to involve a material coflict of interest 
as to make it necessary to disqualify Manufactur- 
ers Hanover Trust Company from acting as trust- 
ee. 





CABLE AMERICA, INC. 
File No. 22-11074 


TRUST INDENTURE ACT OF 1939 
Release No. 635/June 10, 1981 


The Securities and Exchange Commission has 
issued an order on an application by Cable 
America, Inc. (the ‘“‘Applicant’’) pursuant to Section 
310(b)(1)(ii) of the Trust Indenture Act of 1939 
declaring that the trusteeship of The First National 
Bank of Atlanta under two indentures of the Appli- 
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cant is not so likely to involve a material conflict of 
interest as to make it necessary to disqualify The 
First National Bank of Atlanta from acting as trust- 
ee. 





TRUST INDENTURE ACT OF 1939 
Release No. 636/June 11, 1981 


The Securities and Exchange Commission has 
issued a notice giving interested persons until 
July 6, 1981 to request a hearing on an application 
by Eastern Air Lines, Inc. pursuant to Section 
310(b)(1)(ii) of the Trust Indenture Act of 1939 
declaring that the trusteeship of the Chemical 
Bank is not so likely to involve a material conflict 
of interest as to make it necessary to disqualify 
Chemical Bank from acting as trustee. 








INVESTMENT COMPANY ACT OF 1940 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11803/June 8, 1981 


In the Matter of 


ACTIVE ASSETS MONEY TRUST 
Five World Trade Center 
New York, New York 10048 


(812-4857) 


ORDER PURSUANT TO SECTION 6(c) OF THE 
ACT GRANTING EXEMPTIONS FROM THE PRO- 
VISIONS OF SECTION 2(a)(41) OF THE ACT 
AND RULES 2a-4 AND 22c-1 THEREUNDER 


Active Assets Money Trust (‘Applicant’), regis- 
tered under the Investment Company Act of 1940 
(“Act”) as an open-end, diversified, management 
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investment company, filed an application on 
April 7, 1981, requesting an order of the Commis- 
sion, pursuant to Section 6(c) of the Act, ex- 
empting Applicant, subject to conditions, from the 
provisions of Section 2(a)(41) of the Act and Rules 
2a-4 and 22c-1 under the Act to the extent neces- 
sary to permit the Applicant to compute its net 
asset value per share, for the purposes of ef- 
fecting sales, redemptions and repurchases of its 
shares, according to the amortized cost method of 
valuing portfolio securities. 


On May 11, 1981, a notice (Investment Company 
Act Release No. 11770) was issued of the filing of 
the application. The notice gave interested per- 
sons an opportunity to request a hearing and stat- 
ed that an order disposing of the application would 
be issued as of course unless a hearing should be 
ordered. No request for a hearing has been filed, 
and the Commission has not ordered a hearing. 


The matter having been considered, it is found 
that the granting of the requested exemptions is 
appropriate in the public interest and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the 
Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the 
Act, that the application for exemption from the 
provisions of Section 2(a)(41) of the Act and Rules 
2a-4 and 22c-1 thereunder, to the extent re- 
quested, be, and hereby is, granted, effective 
forthwith subject to those conditions to which Ap- 
plicant has consented and which are set forth in 
Investment Company Act Release No. 11770. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 11804/June 8, 1981 


In the Maitter of 


ACTIVE ASSETS TAX-FREE TRUST 
Five World Trade Center 
New York, New York 10048 


(812-4856) 


ORDER PURSUANT TO SECTION 6(c) OF THE 
ACT GRANTING EXEMPTIONS FROM THE PRO- 
VISIONS OF SECTION 2(a)(41) OF THE ACT 
AND RULES 2a-4 AND 22c-1 THEREUNDER 


Active Assets Tax-Free Trust (“Applicant”), regis- 
tered under the Investment Company Act of 1940 
(‘Act’) as an open-end, diversified, management 
investment company, filed an application on April 
7, 1981, requesting an order of the Commission, 
pursuant to Section 6(c) of the Act, exempting Ap- 
plicant, subject to conditions, from the provisions 
of Section 2(a)(41) of the Act and Rules 2a—4 and 
22c-1 under the Act to the extent necessary to 
permit the Applicant to compute its net asset value 
per share, for the purposes of effecting sales, re- 
demptions and repurchases of its shares, accord- 
ing to the amortized cost method of valuing portfo- 
lio securities. 


On May 11, 1981, a notice (Investment Company 
Act Release No. 11771) was issued of the filing of 
the application. The notice gave interested per- 
sons an opportunity to request a hearing and stat- 
ed that an order disposing of the application would 
be issued as of course unless a hearing should be 
ordered. No request for a hearing has been filed, 
and the Commission has not ordered a hearing. 


The matter having been considered, it is found 
that the granting of the requested exemptions is 
appropriate in the public interest and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the 
Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the 
Act, that the application for exemption from the 
provisions of Section 2(a)(41) of the Act and Rules 
2a-4 and 22c-1 thereunder, to the extent re- 
quested, be, and hereby is, granted, effective 
forthwith subject to those conditions to which Ap- 


Volume 22, No. 17, June 23, 1981 





plicant has consented and which are set forth in 
Investment Company Act Release No. 11771. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11805/June 8, 1981 


In the Matter of 


ACTIVE ASSETS GOVERNMENT SECURITIES 
TRUST 

Five World Trade Center 

New York, New York 10048 


(812-4858) 


ORDER PURSUANT TO SECTION 6(c) OF THE 
ACT GRANTING EXEMPTIONS FROM THE PRO- 
VISIONS OF SECTION 2(a)(41) OF THE ACT 
AND RULES 2a-4 AND 22c-1 THEREUNDER 


Active Assets Government Securities Trust (‘‘Ap- 
plicant’), registered under the Investment Compa- 
ny Act of 1940 (‘Act’) as an open-end, diversified, 
management investment company, filed an appli- 
cation on April 7, 1981, requesting an order of the 
Commission, pursuant to Section 6(c) of the Act, 
exempting Applicant, subject to conditions, from 
the provisions of Section 2(a)(41) of the Act and 
Rules 2a—4 and 22c-1 under the Act to the extent 
necessary to permit the Applicant to compute its 
net asset value per share, for the purposes of ef- 
fecting sales, redemptions and repurchases of its 
shares, according to the amortized cost method of 
vaiuing portfolio securities. 


On May 11, 1981, a notice (Investment Company 
Act Release No. 11769) was issued of the filing of 
the application. The notice gave interested per- 
sons an opportunity to request a hearing and stat- 
ed that an order disposing of the application would 
be issued as of course unless a hearing should be 
ordered. No request for a hearing has been filed, 
and the Commission has not ordered a hearing. 
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The matter having been considered, it is found 
that the granting of the requested exemptions is 
appropriate in the public interest and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the 
Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the 
Act, that the application for exemption from the 
provisions of Section 2(a)(41) of the Act and Rules 
2a-4 and 22c-1 thereunder, to the extent re- 
quested, be, and hereby is, granted, effective 
forthwith subject to those conditions to which Ap- 
plicant has consented and which are set forth in 
Investment Company Act Release No. 11769. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11806/June 9, 1981 


In the Matter of 


CHANCELLOR TAX-EXEMPT DAILY INCOME 
FUND, INC. 

100 Gold Street 

New York, New York 10038 


(812-4850) 


ORDER PURSUANT TO SECTION 6(c) OF THE 
ACT GRANTING EXEMPTIONS FROM THE PRO- 
VISIONS OF SECTION 2(a)(41) OF THE ACT 
AND RULES 2a-4 and 22c-1 THEREUNDER 


Chancellor Tax-Exempt Daily Income Fund, Inc. 
(‘Applicant’), registered under the Investment 
Company Act of 1940 (‘Act’) as an open-end, di- 
versified, management investment company, filed 
an application on March 25, 1981, and an amend- 
ment thereto on May 4, 1981, requesting an order 
of the Commission, pursuant to Section 6(c) of the 
Act, exempting Applicant from the provisions of 
Section 2(a)(41) of the Act and Rules 2a—4 and 
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22c-1 under the Act to the extent necessary to 
permit the Applicant to compute its net asset value 
per share, for the purposes of effecting sales, re- 
demptions and repurchases of its shares, accord- 
ing to the amortized cost method of valuing portfo- 
lio securities. 


On May 13, 1981, a notice (Investment Company 
Act Release No. 11775) was issued of the filing of 
the application. The notice gave interested per- 
sons an opportunity to request a hearing and stat- 
ed that an order disposing of the application would 
be issued as of course unless a hearing should be 
ordered. No request for a hearing has been filed, 
and the Commission has not ordered a hearing. 


The matter having been considered, it is found 
that the granting of the requested exemptions is 
appropriate in the public interest and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the 
Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the 
Act, that the application for exemption from the 
provisions of Section 2(a)(41) of the Act and Rules 
2a-4 and 22c-1 thereunder, to the extent re- 
quested, be, and hereby is, granted, effective 
forthwith subject to those conditions to which Ap- 
plicant has consented and which are set forth in 
Investment Company Act Release No. 11775. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 11807/June 9, 1981 


In the Matter of 


WINTHROP RESIDENTIAL ASSOCIATES | 
ONE WINTHROP PROPERTIES, INC. 


and 


LINNAEUS-HAMPSHIRE REALTY COMPANY 
225 Franklin Street 
Boston, Massachusetts 02110 


(812-4826) 


ORDER PURSUANT TO SECTION 6(c) OF THE 
ACT FOR EXEMPTION FROM ALL PROVISIONS 
OF THE ACT 


On May 11, 1981, a notice was issued (Investment 
Company Act Release No. 11772) of an applica- 
tion filed on February 20, 1981, by Winthrop Resi- 
dential Associates | (‘Partnership’), a Maryland 
limited partnership, and its general partners, One 
Winthrop Properties, Inc. and Linnaeus-Hamp- 
shire Realty Company, pursuant to Section 6(c) of 
the Investment Company Act of 1940 (‘Act’), for 
an order exempting the Partnership from all provi- 
sions of the Act and rules thereunder. The notice 
gave interested persons an opportunity to request 
a hearing and stated that an order disposing of the 
application would be issued as of course unless a 
hearing should be ordered. No request for a hear- 
ing has been filed and the Commission has not 
ordered a hearing. 


The matter having been considered, it is found, on 
the basis of the information stated in the applica- 
tion, that the granting of the requested exemption 
is appropriate in the public interest and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the 
Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the 
Act, that Winthrop Residential Associates | be, 
and hereby is, exempted from all provisions of the 
Act and rules thereunder, effective forthwith. 
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For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11808/June 9, 1981 


In the Matter of 


AMERICAN BIRTHRIGHT TRUST 


and 


TAX-MANAGED FUND FOR UTILITY SHARES, 
INC. 

247 Royal Palm Way 

Palm Beach, Florida 33480 


(812-4822) 


NOTICE OF FILING OF APPLICATION FOR AN 
ORDER OF THE COMMISSION AMENDING A 
PREVIOUS ORDER WHICH PURSUANT TO 
SECTION 6(c) OF THE ACT GRANTED A TEM- 
PORARY EXEMPTION FROM SECTION 16(a) OF 
THE ACT. 


NOTICE IS HEREBY GIVEN that American Birth- 
right Trust and Tax-Managed Fund For Utility 
Shares, Inc. (“Applicants”), each registered under 
the Investment Company Act of 1940 (‘Act’) as an 
open-end, diversified, management investment 
company, filed an application on June 8, 1981, 
pursuant to Section 6(c) of the Act requesting an 
order of the Commission amending a previous 
order of the Commission dated April 29, 1981 (In- 
vestment Company Act Release No. 11752), 
which previous order of the Commission amended 
an order of the Commission dated February 24, 
1981 (Investment Company Act Release No. 
11644). These orders temporarily exempted Appli- 
cants from certain provisions of Section 16(a) of 
the Act to permit pursuant to a court order three 
“disinterested” persons and one new “interested” 
person to serve on the board of directors or board 
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of trustees of the Applicants until Applicants’ 1981 
annual meetings of shareholders. The amended 
order would extend the time period of the exemp- 
tion to August 14, 1981, from June 30, 1981, the 
expiration date specified in the Commission’s 
order dated April 29, 1981. All interested persons 
are referred to the application on file with the 
Commission for a statement of the representations 
contained therein, which are summarized below. 


Applicants state that on December 30, 1980, the 
United States District Court for the District of Co- 
lumbia entered an order in Securities and Ex- 
change Commission v. American Birthright Trust 
Management, Inc. et al., Civil Action No. 80-3306 
(“Order”). The entry of that Order resulted in the 
settlement of an injunctive action brought by the 
Commission against the investment adviser, offi- 
cers of the investment adviser, and the directors 
and trustees of the Applicants as a result of cer- 
tain alleged violations of the Securities Act of 1933 
(“1933 Act’) and the Act committed by the above 
entity and individuals in their administration of the 
affairs of the Applicants. Among other things, the 
Order required that the investment adviser of the 
Applicants and the officers of the investment ad- 
viser take action to ensure that at least 60% of the 
members of the board of trustees of American 
Birthright Trust and board of directors of Tax- 
Managed Fund for Utility Shares, Inc. would 
consist of disinterested directors or trustees hav- 
ing no previous affiliation with any of the defend- 
ants in this case and with whom the Commission 
shall have no objection. Pursuant to that provision 
of the Order all but one member of Applicants’ pre- 
vious boards resigned and were replaced by four 
individuals, three of whom had no previous affilia- 
tion with any of the defendants in the injunctive ac- 
tion. Thus, only one member of Applicants’ pres- 
ent boards has been elected by the shareholders 
of Applicants. 


Section 16(a) of the Act, provides, in part, that, ex- 
cept for the filling of certain vacancies on a board 
of directors, no person can serve as a director of a 
registered investment company unless elected by 
shareholders. In the event that at any time less 
than a majority of directors have been elected by 
shareholders, Section 16(a) requires that a special 
meeting of shareholders be held within sixty days 
for the purpose of electing directors to fill any 
existing vacancies on the board unless the Com- 
mission shall, by order, extend such period. In 
order to prevent their boards from being improper- 
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ly constituted after February 28, 1981, Applicants 
requested, pursuant to Section 6(c) of the Act, a 
temporary order of exemption from certain provi- 
sions of Section 16(a) of the Act until April 30, 
1981. The Commission issued such an order on 
February 24, 1981 (Investment Company Act Re- 
lease No. 11644). Pursuant to Applicant’s request, 
on April 29, 1981, the Commission extended the 
time period of the temporary order of exemption 
until June 30, 1981 (Investment Company Act Re- 
lease No. 11752). 


In their initial application Applicants stated that 
their new boards, assisted by independent coun- 
sel, who was appointed pursuant to the terms of 
the Order, were reviewing the advisory and serv- 
ice contracts with Applicants’ investment adviser 
(American Birthright Trust Management, Inc.) as 
required by the Order. Applicants further stated 
that, while their new boards required additional 
time within which to complete this review, it was 
intended that the review would be completed in 
sufficient time to permit proxy statements for the 
1981 annual shareholder meetings to reflect the 
results of those deliberations. Such meetings were 
originally planned for the month of April, 1981, and 
then rescheduled for the month of June, 1981. 


In their application for an amended order Appli- 
cants state that following an intensive review of 
Applicants’ investment advisory and service con- 
tracts on April 23, 1981, Applicants’ new boards 
approved and determined to submit to sharehold- 
ers a new advisory and service contract between 
each Applicant and its present investment adviser. 
However, Applicants submit that there may not be 
sufficient time for them to solicit proxies in suffi- 
cient numbers to obtain a quorum for a sharehold- 
ers meeting by June 30, 1981. Accordingly, Appli- 
cants have requested that the Commission amend 
its temporary order dated April 29, 1981, to extend 
the time period of the temporary exemption 
granted therein until August 14, 1981. 


In support of their request for extension of the 
temporary order, Applicants contend that the hold- 
ing of special shareholder meetings by June 30, 
1981, to elect directors and trustees (in order to 
comply with the Commission’s April 29th order) in 
addition to the 1981 annual shareholders meetings 
at which proposed new investment advisory and 
service contracts will be considered would impose 
an unnecessary and inappropriate burden on 
them, and would constitute an unjustifiable cost to 
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their shareholders. Applicants further contend that 
other factors cited by the Commission in its order 
of February 24, 1981, including the District Court's 
entry of the Order, the concurrence of the Com- 
mission with the terms of the Order, and the tem- 
porary nature of the exemptive relief sought, 
remain applicable to its request for further amend- 
ment of the Commission's temporary exemption. 


Applicants conclude that, in light of the foregoing, 
the requested amended order is appropriate in the 
public interest and consistent with the protection 
of investors and the purposes fairly intended by 
the policy and provisions of the Act. 


Section 6(c) of the Act provides that the Commis- 
sion, by order upon application, may conditionally 
or unconditionally exempt any person, security, or 
transaction, or any class or classes of persons, 
securities, or transactions, from any provision or 
provisions of the Act or of any rule or regulation 
under the Act, if and to the extent that such ex- 
emption is necessary or appropriate in the public 
interest and consistent with the protection of in- 
vestors and the purposes fairly intended by the 
policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than June 30, 1981, at 5:30 
p.m., submit to the Commission in writing a re- 
quest for a hearing on the application accom- 
panied by a statement as to the nature of his inter- 
est, the reasons for such request, and the issues, 
if any, of fact or law proposed to be controverted, 
or he may request that he be notified if the Com- 
mission shall order a hearing thereon. Any such 
communication should be addressed: Secretary, 
Securities and Exchange Commission, Washing- 
ton, D.C. 20549. A copy of such request shall be 
served personally or by mail upon Applicants at 
the address stated above. Proof of such service 
(by affidavit or, in the case of an attorney-at-law, 
by certificate) shali be filed contemporaneously 
with the request. As provided by Rule 0-5 of the 
Rules and Regulations promulgated under the Act, 
an order disposing of the application herein will be 
issued as of course following said date unless the 
Commission thereafter orders a hearing upon re- 
quest or upon the Commission’s own motion. Per- 
sons who request a hearing, or advice as to 
whether a hearing is ordered, will receive any no- 
tices and orders issued in this matter, including 
the date of the hearing (if ordered) and any post- 
ponements thereof. 
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For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11809/June 10, 1981 


EVANS & SUTHERLAND COMPUTER 
CORPORATION 

580 Arapeen Drive 

Salt Lake City, Utah 84108 


(812-4525) 


ORDER PURSUANT TO SECTION 17(d) OF THE 
ACT AND RULE 17d—-1 THEREUNDER TO PER- 
MIT A PROPOSED CONSULTING ARRANGE- 
MENT 


Evans & Sutherland Computer Corporation (‘‘Ap- 
plicant’), a Utah corporation, filed an application 
on August 27, 1979, and an amendment thereto 
on January 21, 1981, for an order pursuant to Sec- 
tion 17(d) of the Investment Company Act of 1940 
(“Act”) and Rule 17d-1 thereunder to permit Ap- 
plicant to employ Mr. T. F. Walkowicz as a 
consultant. Mr. Walkowicz is president and a di- 
rector of National Aviation and Technology Corpo- 
ration (“National”), an open-end investment com- 
pany registered under the Act. 


On May 14, 1981, a notice was issued of the filing 
of said application (Investment Company Act Re- 
lease No. 11776). The notice gave interested per- 
sons an opportunity to request a hearing and stat- 
ed that an order would be issued as of course 
unless a hearing should be ordered. No request 
for a hearing has been filed, and the Commission 
has not ordered a hearing. 


The matter having been considered, it is found on 
the basis of the information stated in the applica- 
tion, including certain undertakings of Mr. Walko- 
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wicz,' that the proposed consulting arrangement is 
consistent with the provisions, policies and pur- 
poses of the Act and that the participation of Na- 
tional, under all the circumstances set forth in the 
application, is not on a basis which is less advan- 
tageous than that of other participants. According- 
ly, 


IT 1S ORDERED, pursuant to Section 17(d) of the 
Act and Rule 17d—1 thereunder, that the applica- 
tion to permit the proposed consulting arrange- 
ment be, and hereby is, granted, effective forth- 
with. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








'Mr. Walkowicz has undertaken that, so long as 
he remains affiliated with National: 


(1) he will not enter into any arrangement involving 
the receipt of options from companies whose se- 
curities are held in National's portfolio, other than 
the consulting arrangement which is the subject of 
the application, and (2) while National holds secu- 
rities of Applicant, he will notify National’s board of 
directors prior to making any public disposition of 
shares of Applicant's common stock acquired pur- 
suant to the option relating to his consulting ar- 
rangement, and he will refrain from making such 
disposition if Applicant’s board of directors advises 
him following such notification that National is then 
in the process of disposing of Applicant’s securi- 
ties or proposes to dispose of Applicant’s securi- 
ties within the next thirty days. 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 11810/June 10, 1981 


In the Matter of 


EBERSTADT ENERGY-RESOURCES FUND, 
INC. 

61 Broadway 

New York, New York 10006 


(812-4763) 


ORDER PURSUANT TO SECTION 6(c) OF THE 
ACT GRANTING EXEMPTION FROM SECTION 
2(a)(19). 


Eberstadt Energy-Resources Fund, Inc. (‘‘Appli- 
cant’), registered under the Investment Company 
Act of 1940 (‘‘Act’) as an open-end, diversified 
management investment company, filed an appli- 
cation on November 10, 1980, and an amendment 
thereto on April 1, 1981, for an order of the Com- 
mission pursuant to Section 6(c) of the Act 
declaring that Stephen W. Houghton shall not be 
deemed an “interested person’ of Applicant’s 
principal underwriter, Putnam Fund Distributors, 
Inc. (‘Putnam’), as defined by Section 2(a)(19) of 
the Act, (except for the purposes of Section 15(c) 
of the Act where Mr. Houghton will be deemed an 
“interested person” of Putnam), solely by reason 
of his position as Chairman of the Board and Pres- 
ident of Houghton Capital Corporation, which is a 
broker-dealer registered under the Securities Ex- 
change Act of 1934, and as sole shareholder, 
Chairman of the Board and President of Houghton 
& Company, Inc., of which Houghton Capital Cor- 
poration is a wholly-owned subsidiary. 


On May 13, 1981, a notice of the filing of said ap- 
plication (Investment Company Act Release 
No. 11774) was issued. The notice gave interest- 
ed persons an opportunity to request a hearing 
and stated that an order disposing of the applica- 
tion would be issued as of course unless a hearing 
should be ordered. No request for a hearing has 
been filed, and the Commission has not ordered a 
hearing. The matter has been considered and it is 
found that the granting of the requested exemption 
is appropriate in the public interest and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the 
Act. Accordingly, 
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IT IS ORDERED, pursuant to Section 6(c) of the 
Act, that the application for exemption from the 
provisions of Section 2(a)(19) of the Act, to the ex- 
tent requested, be, and hereby is, granted effec- 
tive forthwith, subject to the condition that Appli- 
cant comply with its undertaking that Mr. Houghton 
will be treated as an “interested person”’ of 
Putnam for the purpose of Section 15(c). 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11811/June 10, 1981 


In the Matter of 


THE OHIO NATIONAL LIFE INSURANCE 
COMPANY 

OHIO NATIONAL VARIABLE INTEREST 
ACCOUNT 


and 


THE O.N. EQUITY SALES COMPANY 
237 William Howard Taft Road 
Cincinnati, Ohio 45219 


(812-4700) 


NOTICE OF FILING OF APPLICATION PURSU- 
ANT TO SECTION 6(c) OF THE INVESTMENT 
COMPANY ACT OF 1940 FOR AN ORDER 
GRANTING EXEMPTIONS FROM THE PROVI- 
SIONS OF SECTIONS 2(a)(32), 2(a)(35), 22(c), 
26(a), 27(c)(1), 27(c)(2), AND 27(d) OF THE ACT 
AND RULE 22c-1 THEREUNDER. 


NOTICE IS HEREBY GIVEN that The Ohio Na- 
tional Life Insurance Company (“Ohio National’), 
a mutual life insurance company organized under 
the laws of Ohio, Ohio National Variable Interest 
Account (“VIA”), a separate account of Ohio Na- 
tional registered as a unit investment trust under 
the Investment Company Act of 1940 (‘Act’), and 
The O.N. Equity Sales Company (‘Sales Compa- 
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ny’), a wholly-owned subsidiary of Ohio National 
registered as a broker-dealer under the Securities 
Exchange Act of 1934 (hereinafter referred to as 
“Applicants’), filed an application on July 11, 1980 
and an amendment thereto on May 14, 1981 pur- 
suant to Section 6(c) of the Act for an order of the 
Commission granting exemptions from the provi- 
sions of Sections 2(a)(32), 2(a)(35), 22(c), 26(a), 
27(c)(1), 27(c)(2), and 27(d) of the Act and Rule 
22c-1 thereunder to the extent set forth below. All 
interested persons are referred to the application 
on file with the Commission for a statement of the 
representations contained therein, which are sum- 
marized below. 


Background 


Ohio National writes life, accident and health in- 
surance and annuities in 39 states and the District 
of Columbia. On April 24, 1980 Ohio National es- 
tablished VIA as a separate account pursuant to 
Section 3907.15 of the Ohio Revised Code for the 
purpose of funding variable interest annuity con- 
tracts (“Contracts”). The assets of VIA are in- 
vested in shares of O.N. Market Yield Fund, Inc. 
(“Fund”), a non-diversified open-end management 
investment company registered under the Act. The 
Fund’s investment objective is to obtain maximum 
current income consistent with liquidity and the 
preservation of capital by investing in high quality 
money market instruments. 


The Contracts funded through VIA are flexible pur- 
chase payment variable interest annuity contracts 
designed to be sold to individuals for use in retire- 
ment plans which may or may not qualify for spe- 
cial tax treatment under the Internal Revenue 
Code. They provide for the accumulation of the 
contract value on a variable basis and the pay- 
ment of annuity benefits on a variable or fixed 
basis. The Contracts will be sold by Ohio National 
life insurance agents who are also registered rep- 
resentatives of Sales Company or other registered 
broker-dealers. 


Although purchase payments may be made from 
time to time at the discretion of the purchasers, 
each purchase payment must be at least $25, and 
no more than $10,000 may be paid within any con- 
tract year without the consent of Ohio National. 
Each purchase payment, less an amount for any 
applicable premium or similar tax and a charge of 
$1 per payment to defray the custodial and admin- 
istrative services connected with receipt of pur- 
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chase payments and crediting of accumulation 
units is allocated to VIA for investment in shares of 
the Fund. 


No sales charge deduction is made from contract 
purchase payments. However, a contingent de- 
ferred sales charge is assessed when a Contract 
is surrendered or a partial withdrawal of the accu- 
mulation value is made to cover expenses relating 
to the sale of the Contracts, including compensa- 
tion to sales personnel, costs of sales literature 
and prospectuses, and other expenses related to 
sales activity. Such charge equals 5% of the 
amount being surrendered and will not exceed the 
lesser of (a) 5% of the total purchase payments 
made during the 96 months immediately preceding 
the surrender or partial withdrawal, or (b) 5% of 
the accumulation value of the Contract being 
surrended or withdrawn. After the first contract an- 
niversary, a partial withdrawal of not more than 7% 
of the accumulation value of the Contract may be 
made once each contract year without the imposi- 
tion of the contingent deferred sales charge. 


Prior to the annuity commencement date, Ohio 
National will deduct an annual contract administra- 
tion charge of $25 to reimburse it for administra- 
tive expenses relating to the maintenance of the 
Contract. Such charge will be deducted from the 
accumulation value of the Contract on each con- 
tract anniversary and upon surrender on any other 
date. In addition, prior to the annuity commence- 
ment date, Ohio National guarantees that the ac- 
cumulation value of a Contract (1) will never di- 
minish because of the investment performance of 
the Fund and (2) will not be affected by any ex- 
cess of sales and administrative expenses over 
the deductions provided therefor. Ohio National 
also guarantees to pay a death benefit in event of 
the annuitant’s death prior to the annuity com- 
mencement date. After the annuity commence- 
ment date, Ohio National guarantees that annuity 
payments will not be affected by adverse mortality 
experience or excess expenses and that annuity 
payments after the first such payment will never di- 
minish because of a reduction in the value of Fund 
shares. 


For assuming these risks, Ohio National, in 
determining the accumulation unit value and the 
annuity unit value, makes a deduction at the end 
of each valuaton period equal to 1.5% of the con- 
tract value on an annual basis. Such deduction 
may be decreased by Ohio National at any time 


SEC DOCKET/1267 





and may be increased not more frequently than 
annually to not more than 2% on an annual basis. If 
the deduction is insufficient to cover the actual risk 
undertakings, the loss will fall on Ohio National; 
conversely, if the deduction proves more than suf- 
ficient, the excess will be a gain to Ohio National. 
Further, Ohio National has undertaken to establish 
a reserve relating to its investment guarantee. The 
minimum amount of such reserve is equal to the 
“2% Maximum Reserve Class” of the “Mandatory 
Securities Valuation Reserve” prescribed by the 
National Association of Insurance Commissioners 
established over a period of time by allocating the 
0.2% risk charge to such reserve. 


Ohio National has executed an agreement with 
Hartford National Bank and Trust Company, 
Hartford, Connecticut (“Custodian”), pursuant to 
which the Fund shares and other assets credited 
to VIA will be held in the latter’s custody. The 
Custodian will be responsible for maintaining ap- 
propriate records with respect to all transactions in 
Fund shares relative to VIA. The agreement also 
requires the Custodian to have at all times an ag- 
gregate capital surplus and undivided profit of not 
less than $2 million and prohibits resignation by 
the Custodian until (a) a successor custodian bank 
having the qualifications enumerated in Section 
26(a) of the Act shall have agreed to serve as 
custodian, or (b) VIA has been completely liqui- 
dated and the proceeds of such liquidation proper- 
ly distributed. Subject to these conditions the 
agreement of custodianship may be terminated by 
either party upon sixty days’ written notice. 


Section 2(a)(35) 


Section 2(a)(35) of the Act defines ‘sales load” as 
the difference between the price of a security to 
the public and that portion of the proceeds from its 
sale which is received and invested, less any 
portion of such difference deducted for trustee’s or 
custodian’s fees, insurance premiums, issue 
taxes, or ‘administrative expenses or fees which 
are not properly chargeable to sales or promotion- 
al activities.” Applicants submit that the proposed 
contingent deferred sales charge is consistent with 
the intent of the definition of ‘sales load’ con- 
tained in the Act. 


The contingent deferred sales charge would be 
paid to Sales Company to reimburse it solely for 
expenses related to the sale of the Contracts, 
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which Applicants maintain fit squarely within the 
Section 2(a)(35) definition of “sales load,” but for 
the timing of the imposition of the charge. Appli- 
cants assert that deferring such sales charge and 
making it contingent upon the occurrence of an 
event which might never happen permits the con- 
tract owner to have the benefit of that part of his 
purchase payment which would otherwise have 
been deducted as a sales load, and, possibly, to 
escape imposition of the charge completely and 
accordingly the requested exemption from the pro- 
visions of Section 2(a)(35) should be granted. 


Sections 2(a)(32) and 27(d) 


Section 2(a)(32) of the Act, in pertinent part, de- 
fines a redeemable security as any security under 
the terms of which the holder is entitled to receive 
approximately his proportionate share of the issu- 
er’s current net assets, or the cash equivalent 
thereof. Section 27(d) of the Act requires that the 
holder of a periodic payment plan certificate be 
able to surrender the certificate under certain cir- 
cumstances and recover certain front-end sales 
charges. Applicants submit that the imposition of 
the contingent deferred sales charge does not vio- 
late Section 2(a)(32) or Section 27(d). 


Applicants assert that both Sections 2(a)(32) and 
27(d) contemplate the assessment of a front-end 
sales load to be deducted from gross purchase 
payments. Applicants maintain that with a contin- 
gent deferred sales charge, the net amount in- 
vested equals the gross purchase payments (less 
the $1 charge and any applicable premium tax) 
and that deferring the imposition of the sales 
charge does not prevent the contract owner from 
receiving as his proportionate share or the value 
of his account the amount he would otherwise re- 
ceive on surrender or redemption. The contingent 
deferred sales charge, Applicants contend, is 
merely deducted at the time of redemption in 
determining the proportionate share or account 
value, rather than being deducted from purchase 
payments. Applicants maintain that the contingent 
deferred sales charge alters the timing of the im- 
position of the sales charge and makes it contin- 
gent on the occurrence of an event which might 
never occur. Notwithstanding, Applicants have re- 
quested an exemption from the provisions of Sec- 
tions 2(a)(32)and 27(d) to the extent necessary to 
implement the proposed transactions. 
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Section 22(c) and Rule 22c-1 


Section 22(c) and Rule 22c-1 thereunder prohibit 
a registered investment company issuing a re- 
deemable security from selling, redeeming or 
repurchasing any such security except at a price 
based on the current net asset value of such secu- 
rity. Applicants submit that the contingent deferred 
sales charge is not violative of Section 22(c) or 
Rule 22c-1 thereunder. Applicants assert that the 
value at which a surrender or partial withdrawal is 
effected will be based on the current net as- 
set value and that the contingent deferred sales 
charge will merely be deducted at such time in 
arriving at the amount to be paid to the contract 
owner upon surrender or in determining the re- 
maining accumulated value under the Contract in 
the case of a partial withdrawal. However, Appli- 
cants have requested an exemption from the provi- 
sions of Section 22(c) and Rule 22c—1 to the extent 
necessary to permit Applicants to offer the pro- 
posed Contracts with a continguent deferred sales 
charge. 


Section 27(c)(1) 


Section 27(c)(1) of the Act, for purposes here rele- 
vant, prohibits restrictions on the redemption of 
periodic payment plan certificates. Applicants be- 
lieve that the assessment of a contingent deferred 
sales charge upon certain surrenders or withdraw- 
als, which will be fully disclosed in the prospectus, 
should not be construed as such a restriction on 
redemption. The Contracts, Applicants assert, are 
clearly redeemable securities, whether the sales 
charge is imposed on purchase payments at the 
time of purchase, or whether such charge is de- 
ferred and made contingent upon an event which 
may or may not materialize. However, Applicants 
have requested an exemption from the provisions 
of Section 27(c)(1) to the exent necessary or ap- 
propriate to permit Applicants to offer the Con- 
tracts on the terms proposed. 


Sections 26(a) and 27(c)(2) 


Sections 26(a) and 27(c)(2), as here pertinent, pro- 
vide that a registered unit investment trust and any 
depositor and underwriter for the trust are prohib- 
ited from selling periodic payment plan certificates 
unless the proceeds of all payments other than the 
sales load are deposited with a qualified bank as 
trustee or custodian and held under an indenture 
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or agreement containing provisions specified in 
Section 26(a) of the Act. Applicants submit that 
the proposed contingent deferred sales load is 
consistent with the limitations contained in Section 
27(c)(2) and 26(a). 


Applicants contend that Section 27(c)(2) excepts 
deductions for sales load from the requirement 
that the proceeds be deposited with a custodian 
and that offering such charge and making it con- 
tingent upon an event which may never occur 
does not change the basic nature of the charge as 
a sales charge to which the Section 27(c)(2) ex- 
ception should apply. However, Applicants have 
requested an exemption from the operation of the 
provisions of Sections 27(c)(2) and 26(a) to the 
extent necessary or appropriate to permit Appli- 
cants to offer the Contracts on the terms proposed. 


In addition, exemptions are also requested from 
such Sections because of the nature of the custo- 
dianship arrangements. As noted above, the 
agreement of custodianship requires the Cus- 
todian to assume certain duties. The agreement, 
however, does not create a trust with respect to 
the assets of VIA because Ohio National, as a life 
insurance company must retain ownership and 
control of the disposition of its property. Accord- 
ingly, an exemption is requested from the forego- 
ing provisions to the extent necessary to make the 
requirement of a trust inapplicable. 


Although a trust will not be created with respect to 
the assets of VIA, Applicants assert that under the 
agreement of custodianship, such assets will be in 
the possession of the Custodian, will be deposited 
for safekeeping in a vault or other depository 
maintained by the Custodian, and will be physical- 
ly segregated and held separate from the property 
of any other person until distribution. 


Applicants maintain that in all its dealings with per- 
sons having rights under the Contracts participat- 
ing in VIA, Ohio National will operate as a regu- 
lated insurance company subject to the extensive 
authority and jurisdiction of the various state regu- 
lators, insurance laws and regulations of the juris- 
dictions in which it is licensed to operate. Finally, 
Applicants assert that the assets and surplus of 
Ohio National provide ample assurance of its fi- 
nancial ability to meet its obligations under such 
Contracts. 
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Applicants consent to the requested foregoing ex- 
emptions being made subject to the following con- 
ditions: (1) that the charges to contract owners for 
administrative services and the payment out of the 
assets of VIA with respect to Ohio National's in- 
vestment guarantee shall not exceed such reason- 
able amounts as the Commission shall prescribe. 
jurisdiction being reserved for such purpose, and 
(2) that the payment of other sums and charges 
out of the assets of VIA shall not be deemed to be 
exempted from regulation by the Commission by 
reason of the requested order, provided that Appli- 
cant’s consent to this condition shall not be 
deemed to be a concession to the Commission of 
authority to regulate the payment of such other 
sums and charges out of such assets (other than 
charges for sales load, administrative services, 
and Ohio National’s investment guarantee), and 
Applicants reserve the right in any proceeding be- 
fore the Commission or in any suit or action in any 
court to assert that the Commission has no author- 
ity to regulate the payment of such other sums or 
charges. 


Section 6(c) 


Section 6(c) of the Act provides, in pertinent part, 


that the Commission, by order upon application, 
may conditionally or unconditionally exempt any 
person, security, or transaction, or any class or 
classes thereof, from any provision of the Act or 
any rule or regulation thereunder, if and to the ex- 
tent that such exemption is necessary or appropri- 
ate in the public interest and consistent with the 
protection of investors and the purposes fairly in- 
tended by the policy and provisions of the Act. 


For the reasons and upon the facts set forth 
above, Applicants assert that the exemptions re- 
quested in the application are necessary and ap- 
propriate in the public interest and consistent with 
the protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than July 6, 1981, at 5:30 
p.m., submit to the Commission in writing a re- 
quest for a hearing on the matter accompanied by 
a statement as to the nature of his/her interest, the 
reason for such request, and the issues, if any, of 
fact or law proposed to be controverted, or he/she 
may request that he/she be notified if the Commis- 
sion shall order a hearing thereon. Any such com- 
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munication should be addressed: Secretary, Secu- 
rities and Exchange Commission, Washington, 
D.C., 20549. A copy of such request shall be 
served personally or by mail upon Applicants at 
the address stated above. Proof of such service 
(by affidavit or, in the case of an attorney-at-law, 
by certificate) shall be filed contemporaneously 
with the request. As provided by Rule 0-5 of the 
Rules and Regulations promulgated under the Act, 
an order disposing of the application will be issued 
as of course following July 6, 1981, unless the 
Commission thereafter orders a hearing upon re- 
quest or upon the Commission’s own motion. Per- 
sons who request a hearing, or advice as to 
whether a hearing is ordered, will receive any no- 
tices and orders issued in this matter, including 
the date of the hearing (if ordered) and any post- 
ponements thereof. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11812/June 11, 1981 


In the Matter of 


THE EQUITABLE LIFE ASSURANCE SOCIETY 
OF THE UNITED STATES 


and 


SEPARATE ACCOUNT A OF THE EQUITABLE 
LIFE ASSURANCE SOCIETY OF THE UNITED 
STATES 


1285 Avenue of the Americas 
New York, N.Y. 10019 


(812-4744) 


NOTICE OF FILING OF APPLICATION FOR AN 
ORDER PURSUANT TO SECTION 6(c) OF THE 
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INVESTMENT COMPANY ACT OF 1940 FROM 
SECTIONS 2(a)(32), 2(a)(35), 22(c), 27(c)(1), 
AND 27(d) OF THE ACT AND RULE 22c-1 
THEREUNDER AND PURSUANT TO SECTION 
11 OF THE ACT APPROVING CERTAIN OFFERS 
OF EXCHANGE. 


NOTICE IS HEREBY GIVEN that The Equitable 
Life Assurance Society of the United States (“‘Eq- 
uitable’’), a mutual life insurance company estab- 
lished under the laws of the State of New York, 
and Separate Account A of The Equitable Life As- 
surance Society of the United States (‘Separate 
Account A”) a separate account registered under 
the Investment Company Act of 1940 (‘‘Act’’) as an 
open-end management investment (collectively 
“Applicants’”), filed an application on October 6, 
1980, and an amendment thereto on May 12, 
1981, pursuant to Section 6(c) of the Act for an 
order of exemption from Sections 2(a)(32), 2(a) 
(35), 22(c), 27(c)(1) and 27(d) of the Act and Rule 
22c-1 under the Act, to the extent necessary, to 
permit the transactions described below, and pur- 
suant to Section 11 of the Act, for an order approv- 
ing certain offers of exchange. All interested per- 
sons are referred to the application on file with the 
Commission for a statement of the representations 
made therein, which are summarized below. 


Introduction 


The Applicants intend to issue a new series of 
group deferred variable annuity contracts (“new 
Contracts”) that provide for a contingent deferred 
withdrawal charge (‘‘withdrawal charge’) to be 
imposed against the participant's contract value in 
the event of certain surrenders. The new Con- 
tracts are designed exclusively to fund certain 
types of tax-favored retirement plans. Under the 
terms of the new Contracts, a participant may allo- 
cate all or a portion of his or her contributions to 
either Separate Account A or Equitable’s general 
account. Allocations to Separate Account A will be 
invested primarily in equity securities and alloca- 
tions to Equitable’s general account will be cred- 
ited with interest at rates determined by Equitable 
and guaranteed never to decline below a certain 
minimum. 


The new Contracts will be available to new partici- 
pants as well as to those who are already partici- 
pants under certain presently outstanding deferred 
annuity contracts offered by Equitable (“old Con- 
tracts’). The old Contracts that are outstanding 


Volume 22, No. 17, June 23, 1981 


will continue in effect, and Equitable will continue 
to receive periodic contributions thereunder. Once 
the new Contracts are offered, however, partici- 
pants under the old Contracts will be permitted to 
convert to the new Contracts. 


A participant to whom the exchange privilege will 
be made available has several choices: (a) forego 
the new Contract and remain under the outstand- 
ing Contract; (b) continue under the outstanding 
Contract and participate under the new Contract, 
making future contributions under both; (c) discon- 
tinue contributions under the outstanding Contract 
(which will remain in effect as a paid-up deferred 
annuity) and become a participant under the new 
Contract with respect to future contributions; or (d) 
exercise the exchange privilege and apply all or a 
portion of the current values under the outstanding 
Contracts to the new Contract. 


Equitable has begun marketing a new fixed ac- 
count contract funded only through Equitable’s 
general account (‘‘fixed-only Contract’). These 
fixed-only Contracts are substantially the same as 
the new Contracts, except that there are currently 
no Separate Account A accumulation or annuity 
benefit provisions included and the withdrawal 
provisions of the fixed-only Contracts are more re- 
strictive than those proposed for the new Con- 
tracts. Once Equitable is able to market the new 
Contracts, the fixed-only Contracts will no longer 
be offered and those then outstanding will be 
amended by endorsement or otherwise as permit- 
ted by state law to conform in all respects to the 
new Contracts. 


Withdrawal Charge 


All participants under the new Contracts will be 
subject to all provisions of the new Contracts, 
including the withdrawal charge which will be as- 
sessed as follows: 


(1) Withdrawals of converted monies are subject 
to a charge equal to 2% of the amount with- 
drawn, with a maximum limitation on all such 
charges of $200; 


Withdrawals of contributions made and appre- 
ciation thereon under new Contracts pur- 
chased by persons other than converting par- 
ticipants will be subject to a charge of 6% of 
the amount withdrawn; 
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(3) Withdrawal of new contributions made under 
new Contracts purchased by converting partic- 
ipants, but not appreciation thereon or appre- 
ciation on amounts converted, will be subject 
to a charge of 6% of the amount withdrawn; 


The aggregate of charges shall not exceed the 
sum of 2% of the first $10,000 of monies con- 
verted to the new Contract during the current 
Participation Year and the nine completed 
Participation Years immediately preceding 
withdrawal, plus 8% of contributions made 
under the new Contract during the current Par- 
ticipation Year and the nine completed Partici- 
pation Years immediately preceding the with- 
drawal; and 


For purposes of calculating the withdrawal 
charge on partial withdrawals, it is assumed 
that a participant first withdraws amounts 
which were converted to the new Contract, 
secondly, withdraws new contributions and 
thirdly withdraws other amounts held under 
the new Contract. 


Any portion of the withdrawal charge imposed with 
respect to converted monies is to cover expenses 
which Equitable will incur in connection with the 
exchange offer. All other amounts derived from the 
withdrawal charge will be used to cover sales ex- 
penses. No withdrawal charge will be assessed in 
the event of a withdrawal used by certain partici- 
pants for certain purposes enumerated in the new 
Contracts. 


Applicants foresee that, under the foregoing cir- 
cumstances and based on actuarial assumptions 
and models, the withdrawal charge will fall short of 
covering sales and conversion expenses. Howev- 
er, Applicants do not believe that any portion of 
the asset charge can be properly deemed to be a 
“sales load” within the meaning of the Act. Appli- 
cants emphasize, in this connection, that each in- 
dividual participant will be able to avoid any with- 
drawal charge whatsoever by persisting under a 
new Contract until annuitization or until the occur- 
rence of one of the other waiver circumstances 
enumerated in the Contracts. Consequently, 
whether or not a withdrawal charge will be im- 
posed on a given participant will be the result of a 
decision made not by Applicants but by that partic- 
ipant and that participant alone. Applicants state 
that, notwithstanding the foregoing, since the lan- 
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guage of Rule 12b-1 under the Act applies to 
“any” registered open-end management invest- 
ment company, Applicants have decided to follow 
the procedures set forth in Rule 12b-1, giving cog- 
nizance to the insurance nature of the new Con- 
tracts and pending further clarification of the legal 
questions involved. 


Further, Equitable will impose an annual adminis- 
trative charge with respect to the new Contracts 
equal to the lesser of 2% of a participant’s contract 
value or $30. Equitable will also impose an annual 
asset charge on the Account equal to 1.75% (.15% 
investment advisory fee, .35% financial account- 
ing, .35% mortality risk for minimum death benefit 
and annuity rate guarantee, and .90% expenses 
and expense risk). 


Applicants represent that the administrative 
charges under the new Contracts are reasonable, 
in amounts not exceeding anticipated administra- 
tive expenses, and not properly chargeable to 
sales or promotional activities within the meaning 
of the Act. 


Section 2(a)(35) 


Section 2(a)(35) defines ‘sales load” as the differ- 
ence between the price of a security to the public 
and that portion of the proceeds from its sale 
which is received and invested or held for invest- 
ment by the issuer, less any portion of such differ- 
ence deducted for trustee’s or custodian’s fees, in- 
surance premiums, issue taxes, or administrative 
expenses or fees which are not properly chargea- 
ble to sales or pomotional activities. Applicants 
state that because of the timing of the proposed 
withdrawal charge, that charge may not be encom- 
passed by the definition of sales load in Section 
2(a)(35). Applicants maintain, however, that, like a 
traditional front-end sales load, the withdrawal 
charge is designed to cover only expenses associ- 
ated with the offer and sale of units, including 
commissions paid to sales personnel, promotional 
expenses and sales administration expenses. 
Applicants assert that altering the timing of the 
charge for sales expenses provides participants 
under the new Contracts with certain benefits that 
would not be available if a traditional front-end 
sales load were imposed. Therefore, because the 
withdrawal charge is the functional equivalent of a 
sales load and provides participants under the 
new Contracts with certain benefits, Applicants re- 
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quest an exemption from Section 2(a)(35), to the 
extent deemed necessary, to permit the imposition 
of the proposed withdrawal charge. 


Sections 2(a)(32) and 27(c)(1) 


Section 2(a)(32) defines a ‘redeemable security” 
as any security under the terms of which the hold- 
er, upon its presentation to the issuer, is entitled to 
receive “approximately his proportionate share”’ of 
the issuer’s current net assets, or the cash equiva- 
lent thereof. Section 27(c)(1) provides that no is- 
suer of a periodic payment plan certificate shall 
sell such certificate unless the certificate is a “re- 
deemable security.” Applicants assert that al- 
though Section 2(a)(32) does not specifically con- 
template the imposition of a sales charge at the 
time of redemption, such a charge is not necessa- 
rily inconsistent with the defintion of a redeemable 
security. Applicants further assert that Congress 
did not intend that such a charge should be 
viewed as inconsistent with the concept of ‘‘pro- 
portionate share’ under Sections 2(a)(32) and 
27(c)(1). Applicants also submit that, since a par- 
ticipant would incur no withdrawal charge if he or 
she continued with the new Contract for retirement 
purposes, the withdrawal charge would be consist- 
ent with the maintenance of retirement plans in ac- 
cordance with Congressionally declared national 
policy. On these grounds, Applicants request an 
exemption from Sections 2(a)(32) and 27(c)(1), to 
the extent deemed necessary, to permit the impo- 
sition of a withdrawal charge under the new Con- 
tracts that provide for a withdrawal right. 


Section 22(c) and Rule 22c-1 


Rule 22c-1, in relevant part, prohibits a registered 
investment company which issues a redeemable 
security from redeeming such security except at a 
price based on the current net asset value of such 
security which is next computed after receipt of 
the tender of such security. Applicants state that, 
for the reasons set forth above in connection with 
Sections 2(a)(32) and 27(c)(1), the imposition of 
the withdrawal charge is not inconsistent with that 
aspect of Rule 22c-1 which requires redemption 
to be at a price based on the current net asset 
value. Regarding the timing requirement of Rule 
22c-1, Applicants state that, consistent with their 
current procedures, they will determine the value 
of any units redeemed on behalf of a participant 
on the basis of current net asset value which is 
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next computed after receipt of the withdrawal 
request. Applicants believe that the withdrawal 
charge is wholly consistent with the policy and 
purposes of Rule 22c-1. However, in order to 
avoid any question regarding complete compli- 
ance with the Act, Applicants request an exemp- 
tion from Section 22(c) and Rule 22c-1, to the ex- 
tent deemed necessary, to permit the deduction of 
the withdrawal charge from the value of a partici- 
pant’s individual account upon withdrawal. 


Section 27(d) 


Section 27(d) of the Act requires that a holder of a 
periodic payment plan certificate who redeems the 
certificate within eighteen months of issuance re- 
ceive (1) the value of his or her account and (2) an 
amount equal to the excess paid for sales ex- 
penses which is over 15% of the purchase pay- 
ments made by the certificate holder. Applicants 
state that the first requirement under Section 27(d) 
is addressed above in connection with Sections 
2(a)(32) and 27(c)(1). As to the second require- 
ment under Section 27(d), Applicants assert that, 
during the eighteen-month period addressed in 
Section 27(d), the maximum rate for the withdraw- 
al charge for sales expenses would be 8% of pur- 
chase payments as compared with the maximum 
rate of 15% of purchase payments under the Sec- 
tion. Further, Applicants state that the withdrawal 
charge is consistent with the purpose of Section 
27(d) as evidenced in the legislative history of that 
Section. Therefore, Applicants request an exemp- 
tion from Section 27(d), to the extent deemed nec- 
essary, to permit imposition of the proposed with- 
drawal charge. 


Recovery of Conversion Expenses 


As indicated above, a portion of Applicants’ pro- 
posed withdrawal charge is designed to cover con- 
version expenses rather than sales expenses. Ap- 
plicants believe that the portion of the withdrawal 
charge which covers conversion expenses may 
raise some of the same questions under the Act as 
are raised by that portion of the withdrawal charge 
which is designed to recover sales expenses. 
Therefore, to the extent applicable, Applicants re- 
quest exemptions from Sections 2(a)(32), 2(a) 
(35), 22(c), 27(c)(1) and 27(d) of the Act and Rule 
22c-1 thereunder, for the reasons set forth above 
in connection with those Sections to the extent 
necessary to permit the imposition of the with- 
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drawal charge on monies converted from certain 
of Equitable’s outstanding contracts to cover con- 
version expenses. 


Section 11 


Section 11 of the Act provides, in relevant part, 
that the terms of any offer made to an 
interestholder in an open-end investment company 
to exchange his or her interests in the same or an- 
other open-end investment company must be ap- 
proved by the Commission if the exchange is to be 
made on a basis other than the relative net asset 
value of the interests to be exchanged. Applicants 
assert that if a participant under Equitable’s out- 
standing contracts excercises the exchange privi- 
lege described above, the exchange will be on the 
basis of the relative net asset value, since no de- 
duction will be made upon conversion of monies to 
the new Contracts. However, Applicants believe 
that the imposition of the charge on amounts con- 
verted from a separate account, albeit on a de- 
ferred and contingent basis, may cause the ex- 
change offer to be deemed to be on a basis other 
than “relative net asset value.” Therefore, Appli- 
cants request approval, to the extent deemed nec- 
essary, pursuant to Section 11, of any conversion 
to Separate Account A under the new Contracts of 
monies held in a separate account under an old 
Contract. Further, Applicants point out that, as de- 
scribed above, a participant under an old Contract 
can convert monies held thereunder to a fixed-only 
Contract which is funded solely through Equita- 
ble’s general account. Where this occurs and the 
fixed-only Contract becomes a new Contract by 
endorsement, monies which were initially held in a 
separate account under the old Contract may be 
allocated to Separate Account A under the new 
Contract. Applicants believe that the applicability 
of Section 11 in this unique set of facts is uncer- 
tain. Therefore, Applicants also request approval 
of this aspect of the exchange offer to the extent 
that Section 11 may be deemed applicable. 


Section 6(c) 


Section 6(c) of the Act provides that the Commis- 
sion, by order upon application, may conditionally 
or unconditionally exempt any persons, security or 
transaction, or any class or classes of persons, 
securities or transactions from any provision of the 
Act, if and to the extent that such exemption is 
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necessary or appropriate in the public interest and 
consistent with the protection of investors and the 
purposes fairly intended by the policy and provi- 
sions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than July 6, 1981, at 5:30 
p.m., submit to the Commission in writing a re- 
quest for a hearing on the matter accompanied by 
a statement as to the nature of his/her interest, the 
reason for such request, and the issues, if any, of 
fact or law proposed to be controverted, or he/she 
may request that he/she be notified if the Commis- 
sion shall order a hearing thereon. Any such com- 
munication should be addressed: Secretary, Secu- 
rities and Exchange Commission, Washington, 
D.C., 20549. A copy of such request shall be 
served personally or by mail upon Applicants at 
the address stated above. Proof of such service 
(by affidavit or, in the case of an attorney-at-law, 
by certificate) shall be filed contemporaneously 
with the request. As provided by Rule 0-5 of the 
Rules and Regulations promulgated under the Act, 
an order disposing of the application will be issued 
as of course following July 6, 1981, unless the 
Commission thereafter orders a hearing upon re- 
quest or upon the Commission’s own motion. Per- 
sons who request a hearing, or advice as to 
whether a hearing is ordered, will receive any no- 
tices and orders issued in this matter, including 
the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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LITIGATION 





Litigation Release No. 9369/June 9, 1981 


U.S. v. Sholom Teitelbaum a/k/a “Sol Teitelbaum” 
a/k/a “Sol Titelbaum”, 81 Cr. 44 (EW), U.S.D.C., 
S.D.N.Y. 


Donald N. Malawsky, Administrator of the New 
York Regional Office of the Securities and Ex- 
change Commission, and John A. Martin, United 
States Attorney for the Southern District of New 
York, announced that on May 15, 1981, the Hon- 
orable Edward Weinfeld, United States District 
Judge for the Southern District of New York, sen- 
tenced Sholom Teitelbaum a/k/a Sol or Saul 
Teitelbaum and Sol or Saul Titelbaum (‘Teitel- 
baum’) of Philadelphia, Pennsylvania, to eighteen 
months’ concurrent imprisonment on each of two 
counts of violating Sections 10(b) of the Securities 
Exchange Act of 1934 (“Exchange Act’) and Rule 
10b-5 promulgated thereunder. Teitelbaum had 
plead guilty to the charges before Judge Weinfeld 
on March 10, 1981. The indictment, filed January 
23, 1981, had charged Teitelbaum with violating 
Sections 7(f) and 10(b) of the Exchange Act, Rule 
10b-5 thereunder and Regulations X and T pro- 
mulgated by the Board of Governors of the Feder- 
al Reserve System (the ‘Federal Reserve Board”) 
by placing orders for the purchase of various op- 
tions contracts without intending to pay for the pur- 
chases and failing to make timely and proper pay- 
ment for said purchases. 


On January 9, 1981, based on similar facts, the 
Commission obtained a Final Judgment of Perma- 
nent Injunction issued from the bench by the Hon- 
orable Lee P. Gagliardi, United States District 
Judge for the Southern District of New York, after 
a hearing on the merits (advanced and consoli- 
dated with the hearing on the preliminary injunc- 
tion), which permanently restrains and enjoins 
Teitelbaum from further violations of Section 17(a) 
of the Securities Act of 1933, Sections 7(f) and 
10(b), and Rule 10b-5 thereunder, of the Ex- 
change Act and Regulation X of the Federal Re- 
serve Board. (S.E.C. v. Sholom Teitelbaum a/k/a 
Sol or Saul Teitelbaum and Sol or Saul 
Teitelbaum, U.S.D.C., S.D.N.Y., 80 Civil 7317). 
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Litigation Release No. 9370/June 9, 1981 


U.S. v. William Wallace Taylor Crim. No. 81-109 
(DRO), U.S.D.C.D.N.J. 


Donald N. Malawsky, Administrator of the New 
York Regional Office of the Securities and Ex- 
change Commission, and William Robertson, 
United States Attorney for the District of New Jer- 
sey, announced that on March 26, 1981, the Hon- 
orable Dickerson R. Debevoise, United States Dis- 
trict Judge for the District of New Jersey, accepted 
a guilty plea from William W. Taylor (‘Taylor’) of 
Trenton, New Jersey, to one count of an informa- 
tion alleging mail fraud. The information charged 
Taylor with a scheme or artifice to defraud where- 
by he obtained money by means of false and 
fraudulent pretenses in connection with transac- 
tions in options on the securities of the Interna- 
tional Business Machines, Inc. (“IBM”). Taylor 
placed orders to purchase IBM option contracts 
without intending to pay for the purchases. On 
May 4, 1981, Taylor was sentenced by Judge 
Debevoise to five years imprisonment and two 
years probation. The Court suspended all but six 
months of the prison term. 


On March 18, 1981, based on Taylor’s orders to 
purchase IBM option contracts without intending to 
pay for the purchases and his failure to make time- 
ly and proper payment for said purchases, the 
Commission obtained a Judgment of Permanent 
Injunction by Consent issued by the Honorable 
Lawrence W. Pierce, United States District Judge 
for the Southern District of New York. The Judg- 
ment of Permanent Injunction permanently re- 
strains and enjoins Taylor from further violations 
of Sections 7(f) and 10(b) of the Securities Ex- 
change Act of 1934 and Rule 10b-—5 thereunder, 
and Regulation X promulgated by the Board of 
Governors of the Federal Reserve System. (S.E.C. 
v. William Wallace Taylor, U.S.D.C., S.D.N.Y., 81 
Civ. 0966). 
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Litigation Release No. 9371/June 10, 1981 


SEC v. PALMER YORK, AND THE SHAREHOLD- 
ERS PROTECTIVE COMMITTEE OF 
PORTSMOUTH SQUARE, INC., PORTSMOUTH 
SQUARE, INC. (U.S.D.C. S.D. Cal., Civil Action 
No. 80-1862-GT (H)) 


Michael J. Stewart, Administrator of the Los 
Angeles Regional Office, announced that on April 
27, 1981, the Honorable Gordon Thompson of the 
United States District Court for the Southern Dis- 
trict of California, entered an Order of Preliminary 
Injunction against defendants Palmer York, Jr. and 
the Shareholders Protective Committee of Ports- 
mouth Square, Inc. (the ‘“defendants’). The de- 
fendants were charged in the Commission’s first 
amended complaint with violations of the filing and 
anti-fraud provisions of the proxy rules and regula- 
tions under Section 14(a) of the Securities Ex- 
change Act of 1934 and Rules 14a-6 and 14a-9 
thereunder. 


The first amended complaint alleged, among other 
things, that defendants mailed various communi- 
cations to Portsmouth Square, Inc. (‘PSI’) share- 
holders which solicited funds for the purpose of 
financing litigation aimed at cancelling the shares 
of PSI’s majority shareholder and removing PSI’s 
management; and that these communications con- 
stituted proxy solicitations and were mailed to PSI 
shareholders without the filing of preliminary cop- 
ies with the Commission at least 10 days prior to 
the date they were mailed to shareholders, in vio- 
lation of Rule 14a-6. The first amended complaint 
also alleged that the communications to PSI 
shareholders contained false and misleading 
statements in violation of Rule 14a-9. 


The Court found that the defendants solicitations 
of funds from PSI shareholders were proxy solici- 
tations since they were reasonably calculated to 
result in either the procurement or withholding of a 
proxy. 


The Order of Preliminary Injunction enjoins and re- 
strains the defendants from any further violations 
of Section 14(a) of the Exchange Act and Rules 
14a-6 and 14a-9 thereunder and also orders the 
defendants to return to PSI shareholders all mon- 
ies which they have collected as a result of their 
solicitations since October 30, 1979. 
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The original complaint was filed on November 26, 
1980. For further information see Litigation Re- 
lease No. 9251. 


Litigation Release No. 9372/June 10, 1981 


Securities and Exchange Commission v. Ameri- 
can Vision Centers, Inc. 


United States District Court for the District of Co- 
lumbia Civil Action No. 81-1334 


The Commission announced today that it filed a 
civil injunctive action in the United States District 
Court for the District of Columbia against Ameri- 
can Vision Centers, Inc. (“AVC”), with offices at 
138-49 78th Avenue, Flushing, New York 11367. 
The Commission’s Complaint alleges violations of 
the reporting and a related registration provision of 
the Federal securities laws and seeks a Judgment 
of Permanent Injunction and Other Relief. 


The Complaint alleges that AVC, as part of a 
continuing course of violative conduct extending 
over several years, has failed to file its Annual and 
Quarterly Reports on Forms 10-K and 10-Q for its 
fiscal year ended December 31, 1980, and fiscal 
quarter ended March 31, 1981, required to have 
been filed by March 31, 1981 and May 15, 1981, 
respectively. It requests that the Court order AVC 
to register its common stock and to file these re- 
ports forthwith, with the Commission. In addition, 
the Commission requests that the Court enjoin 
AVC from further violations of the reporting provi- 
sions of the Federal securities laws. 





Litigation Release No. 9373/June 11, 1981 


S.E.C. v. The International Mining Exchange, Inc., 
et al. (USDC Colorado, Civil Action No. 80-K- 
1198) 


Robert H. Davenport, Administrator of the Denver 
Regional Office of the Securities and Exchange 
Commission, announced that by Orders dated 
May 21 and June 2, 1981, the Honorable John L. 
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Kane, Jr., Judge, United States District Court for 
the District of Colorado, granted the Plaintiff's 
Motion for Summary Judgment in five counts of a 
six count Complaint which names as defendants 
Trenton H. Parker, of Denver, Colorado, The Inter- 
national Mining Exchange, Inc., Mansion Proper- 
ties Corporation, Mansion Properties Management 
Corporation, and Trenton H. Parker & Associates, 
Inc., all controlled by Trenton H. Parker. 


In its May 21 and June 2 Orders the Court perma- 
nently enjoined Parker and The International Min- 
ing Exchange, Inc. from violating the registration 
and antifraud provisions of the federal securities 
laws in the sale of investment contracts based 
upon gold tax sheltered investment programs, or 
any other similar security. Trenton H. Parker & As- 
sociates, Inc., a registered broker-dealer firm 
wholly owned and controlled by Trenton H. Parker, 
was ordered to file appropriate amendments to 
Form BD and audited financial statements. Al- 
though the Court found violations of the registra- 
tion provisions in the 1974 and 1975 sales of limit- 
ed partnership interests in historical Denver 
mansions, it declined to enter an injunction as to 
those violations. The Court denied summary judg- 
ment as to the one count of the Complaint alleging 
violations of the antifraud provisions in the sale of 


these limited partnership interests, stating that 
“there are genuine issues of material fact.” 


In entering Summary Judgment and permanently 
enjoining Parker and The International Mining Ex- 
change, Inc., the Court found, among other things, 
that a 500% gold tax shelter investment program 
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marketed by the defendants constituted an invest- 
ment contract subject to the registration provisions 
of the federal securities laws. The Court further 
found, among other things, that “Parker and Min- 
ing [The International Mining Exchange, Inc.] rep- 
resented that investors would realize a federal 
income tax deduction equal to 500% of their in- 
vestment and the potential for substantial profits 
from gold in the mines. However, such a tax de- 
duction would be impermissible and fraudulent be- 
cause Mining did not incur the development ex- 
penses required by the rules and regulations of 
the Internal Revenue Service. Parker did not 
arrange for sale of the options to purchase the 
gold to be mined and finance the development 
cost, as promised to investors upon execution of 
the closing documents. Instead, investors were 
furnished with copies of fraudulent Wellington 
[Wellington International Bank and Trust Limited] 
cashiers checks. There is even considerable doubt 
as to whether Wellington exists at all, or, at least 
in a capacity to perform the services defendants 
represented it performed. The evidence also 
shows that Seagull Creek Silver Ltd. did not re- 
ceive checks issued by Wellington as payment for 
mining development work to be performed at the 
Lady Dee Mine, as Parker and Mining represented 
to investors.” 


For further information, see Litigation Release 
Nos. 9181 and 9248. 
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